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Proposed Counsel to the Debtors
and Debtors in Possession

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
In re:
CICI’S HOLDINGS, INC., et al.,1
Debtors.

)
)
)
)
)
)
)

Chapter 11
Case No. 21-30146 (SGJ)
(Joint Administration Requested)
(Emergency Consideration Requested)

DEBTORS’ EMERGENCY MOTION FOR ENTRY OF
AN ORDER (I) SCHEDULING A COMBINED DISCLOSURE
STATEMENT APPROVAL AND PLAN CONFIRMATION HEARING,
(II) APPROVING THE SOLICITATION PROCEDURES AND DATES,
DEADLINES, AND NOTICES RELATED THERETO, (III) DIRECTING
THAT A MEETING OF CREDITORS NOT BE CONVENED, (IV) WAIVING
THE REQUIREMENT OF FILING STATEMENTS OF FINANCIAL AFFAIRS AND
SCHEDULES OF ASSETS AND LIABILITIES, AND (V) GRANTING RELATED RELIEF

1

The Debtors in these chapter 11 cases and the last four digits of each Debtor’s taxpayer identification number are
as follows: CiCi’s Holdings, Inc. (5177); Awesome Acquisition Company (0481); CiCi Acquisition Company,
LLC (N/A); CiCi Enterprises, LP (5070); CiCi GP, LLC (2948); CiCi Services, LLC (3586); JMC GP, LLC
(8268); JMC Restaurant Distribution, LP (5075); and Pizza Parent, LLC (9534). The Debtors’ principal offices
are located at 1080 W. Bethel Road, Coppell, Texas 75019, United States.
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The above-captioned debtors and debtors in possession (collectively, the “Debtors”)
respectfully state as follows in support of this motion:2
Relief Requested
1.

The Debtors seek entry of an order, substantially in the form attached hereto as

Exhibit A, (a) scheduling a combined hearing (the “Confirmation Hearing”) on the adequacy of
the Debtors’ disclosure statement, filed contemporaneously herewith (as amended, supplemented,
or otherwise modified from time to time, the “Disclosure Statement”), and confirmation of the
Debtors’ Joint Prepackaged Chapter 11 Plan of Reorganization, filed contemporaneously herewith
(as amended, supplemented, or otherwise modified from time to time, the “Plan”),3 (b) establishing
a deadline for objections to the adequacy of the Disclosure Statement and confirmation of the Plan
(the “Objection Deadline”) and approving related procedures, (c) approving the solicitation
procedures regarding votes to accept or reject the Plan (the “Solicitation Procedures”),
(d) approving the form and manner of notice of the Confirmation Hearing (the “Confirmation
Hearing Notice”), (e) conditionally, if the Plan is confirmed within 75 days of the Petition Date,
(i) directing that the United States Trustee for the Northern District of Texas (the “U.S. Trustee”)
not convene a meeting of creditors (the “Creditors’ Meeting”) under section 341(e) of the
Bankruptcy Code and (ii) waiving the requirement that the Debtors’ file schedules of assets and
liabilities (the “Schedules”) and statements of financial affairs (the “SOFAs”), and (f) granting
related relief.

2

The facts and circumstances supporting this motion are set forth in the Declaration of Richard Peabody, Chief
Financial Officer of CiCi’s Holdings, Inc. in Support of First Day Motions (the “First Day Declaration”), filed
contemporaneously with this motion and incorporated by reference herein. Capitalized terms used but not
otherwise defined herein have the meanings ascribed to them in the First Day Declaration.

3

Capitalized terms used but not otherwise defined in this Motion shall have the meaning ascribed to them in the
Plan.

2
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In connection with the foregoing, the Debtors request that the Court approve the

following schedule of proposed dates (the “Confirmation Schedule”):4
Event

Date

Voting Record Date5

January 14, 2021

Commence Solicitation

January 25, 2021

Voting Deadline

January 25, 2021

Petition Date

January 25, 2021

Confirmation Hearing Notice Date

One business day after entry of an order
approving this motion

Second Day Hearing

February 15, 2021

Initial Plan Supplement Deadline

February 17, 2021
February 24, 2021, at 5:00 p.m., prevailing
Central Time, or such other date as the Court
may direct
March 1, 2021, at 5:00 p.m., prevailing
Central Time, or such other date as the Court
may direct
March 3, 2021, or such earlier date as the
Court may direct

Objection Deadline
Reply and Confirmation Brief Deadline
Confirmation Hearing

Introduction
3.

The Plan is supported by the the Debtors’ only prepetition secured lender, D & G

Investors, L.L.C., as assignee of Wells Fargo Bank, N.A., Citizens Bank, N.A., Cadence Bank,
N.A., and Bank of America, N.A. (and together with their respective successors and permitted
assigns, the “Consenting Lender”). The Consenting Lender has agreed to the use of cash collateral
by the Debtors in preparation for these bankruptcies and during the pendency of these bankruptcies
pursuant to an agreed budget, and to provide DIP financing and consent to the ongoing use of cash
collateral necessary to maintain the Debtors’ operations and to effectuate that certain Restructuring
4

Certain of the proposed dates are subject to the Court’s availability.

5

The “Voting Record Date” is the date as of which a holder of record of a claim entitled to vote on the Plan must
have held such claim or interest to cast a vote to accept or reject the Plan.

3
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Support and Forbearance Agreement (the “RSA”) entered into by the Debtors and the Consenting
Lender prepreption, which provides, among other things, milestones for its support of an expedited
prepackaged chapter 11 case. The Plan negotiated through the RSA contemplates (a) equitizing
substantially all the debt outstanding under the Prepetition Credit Agreement, and (b) the
commitment of the Consenting Lender to fund a $9 million debtor-in-possession loan. The
restructuring contemplated by the Plan will deleverage the Debtors’ capital structure by as much
as $81,640,000, subject to a potential exit-financing facility to be negotiated with the Consenting
Lender, preserve the going-concern value of their businesses, and ensure that the Debtors have
sufficient liquidity to make plan distributions and successfully operate their business upon
emergence.
4.

In accordance with the RSA, the Consenting Lender, as the owner of 100% of the

Class 3 – Prepetition Credit Agreement Secured Claims, has voted to accept the Plan. The Debtors
believe that no parties are prejudiced by the relief requested in this Motion given the facts and
circumstances of these Chapter 11 Cases. The Debtors therefore submit that consideration of the
adequacy of the Disclosure Statement and confirmation of the Plan, through a combined hearing,
as set forth below, as well as the other relief requested in this Motion, is in the best interests of the
Debtors, their estates, and all stakeholders.
5.

As the ultimate goal of the restructuring contemplated by the RSA and the Plan is

to maximize the value of the Debtors’ business and ensure a going concern, it is critical that the
Debtors emerge from chapter 11 as expeditiously as possible and in a timely manner with a
de-levered balance sheet. By this motion, the Debtors request authority to proceed on the
accelerated, but orderly timeline set forth herein, which will allow the Debtors to move these
chapter 11 cases to the expeditious resolution contemplated by the RSA and ensure the Debtors’

4
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operations obtain the other benefits contemplated by the RSA. The Debtors, therefore, submit that
confirming the Plan on this schedule is in the best interests of the Debtors, their estates, and all
stakeholders, and should be approved.
Jurisdiction and Venue
6.

The United States Bankruptcy Court for the Northern District of Texas

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. § 1334. This matter is a core
proceeding within the meaning of 28 U.S.C. § 157(b). The Debtors confirm their consent, pursuant
to rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry
of a final order by the Court.
7.

Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

8.

The bases for the relief requested herein are sections 105, 341, 1125, 1126, and

1128 of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”),
Bankruptcy Rules 2002, 3017, 3018, 3020, and 9006, and Rules 3017-1 of the Local Bankruptcy
Rules of the United States Bankruptcy Court for the Northern District of Texas
(the “Local Rules”).
Background
9.

The Debtors are leading owners, operators, and franchisors of family-oriented

unlimited dining pizza restaurants. With approximately 318 locations across 26 states, including
11 owned restaurants and 307 franchise locations owned and operated by 128 franchisees, the
CiCi’s brand is known as a “go-to” destination for family and other group outings through its wide
variety of pizza, pasta, and salad bar items and cost-effective price point. Much like their
competitors and nearly all other customer-facing businesses, the Debtors’ recent operations have
been impacted by the uncertainty, unexpected challenges, and ever-changing landscape resulting
from the COVID-19 pandemic. A more detailed history of the Debtors’ business, as well as their
5
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pre-petition efforts to address issues related to safe and efficient operations, franchisee relations,
and liquidity issues, are discussed in more detail in the First Day Declaration.
10.

On the Petition Date, each of the Debtors filed a voluntary petition for relief under

chapter 11 of the Bankruptcy Code. The Debtors continue to operate their business and manage
their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy
Code. Concurrently with the filing of this motion, the Debtors have requested procedural
consolidation and joint administration of these chapter 11 cases pursuant to Bankruptcy Rule
1015(b). No party has requested the appointment of a trustee or examiner in these chapter 11
cases, and no committees have been appointed or designated.
The Solicitation Procedures
11.

The Debtors commenced solicitation of votes on the Plan from Holders of

Prepetition Credit Agreement Secured Claims prior to the Petition Date in accordance with the
following Solicitation Procedures, the Bankruptcy Code, and applicable nonbankruptcy law. On
January 25, 2021, the Debtors distributed a package containing the Disclosure Statement, the Plan,
and a ballot (“Ballot”) for Class 3 to the Consenting Lender, the only Holder of a Claim entitled
to vote to accept or reject the Plan as of the Voting Record Date (each, a “Solicitation Package”).
The Consenting Lender was directed in the Disclosure Statement and Ballots to follow the
instructions contained in the Ballots (and described in the Disclosure Statement) to complete and
submit its respective Ballots to cast a vote to accept or reject the Plan. The Disclosure Statement
and applicable Ballot expressly provide that a Holder of a Claim seeking to vote on the Plan needs
to submit its Ballot so that it is actually received by the Debtors on or before the Voting Deadline
of January 25, 2021, to be counted.
12.

Certain other Holders of Claims and Interests were not provided a

Solicitation Package because such Holders are: (a) Unimpaired under and conclusively presumed
6
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to accept the Plan pursuant to section 1126(f) of the Bankruptcy Code; or (b) Impaired, entitled to
receive no distribution or a de minimus distribution on account of such Claims or Interests under
the Plan, and, therefore, deemed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Such parties-in-interest will be provided notice of the Solitication Package
(minus the Ballot), and all relevant deadlines in connection therewith as set forth below in
accordance

with

Rule

2002

via

publication

on

the

Debtors’

case

website

at

https://cases.stretto.com/Cicis and as set forth below.
13.

The Debtors’ procedures and standard assumptions for tabulating Ballots include:6

Votes Not Counted

No Vote Splitting

6



any Ballot that is illegible or contains insufficient information to
permit the identification of the Holder of the Claim or Interest;



any Ballot that is not actually received by proposed counsel to the
Debtors by the Voting Deadline (unless the Debtors determine
otherwise or as permitted by the Court);



any unsigned Ballot;



any Ballot that partially rejects and partially accepts the Plan;



any Ballot not marked to accept or reject the Plan or marked both
to accept and reject the Plan;



any Ballot superseded by a later, timely submitted valid Ballot;



any improperly submitted Ballot (unless the Debtors determine
otherwise or as permitted by the Court); and



any Ballot cast by a person or entity that does not hold a Claim in
a Class that is entitled to vote on the Plan.



Holders are required to vote all of their Claims within a particular
Class either to accept or reject the Plan and are not permitted to
split any votes.

In addition to returning the Ballots in hard copy format, votes may be returned via electronic mail at
GrayReedCiCis@grayreed.com with “CiCi’s Holdings” in the subject line. Holders need only to return the
Ballots using one of the methods listed here and in the Ballot instructions.

7
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Basis for Relief
I.

Scheduling the Confirmation Hearing.
14.

Bankruptcy Rule 3017(a) provides that “the court shall hold a hearing on at least

28 days’ notice to the debtor, creditors, equity security holders and other parties in interest . . . to
consider the disclosure statement and any objections or modifications thereto.” Local Rule 3017-1
provides that a hearing on a disclosure statement “shall be at least thirty-five (35) days following
service of the disclosure statement.” Section 1128(a) of the Bankruptcy Code provides that “[a]fter
notice, the court shall hold a hearing on confirmation of a plan.”
15.

The Court may combine the hearing on the adequacy of the Disclosure Statement

and the hearing to confirm the Plan. See 11 U.S.C. § 105(d)(2)(B)(vi) (authorizing the Court to
combine a hearing on approval of a disclosure statement with the confirmation hearing). The
Debtors submit that a combined Confirmation Hearing would promote judicial economy and the
expedient reorganization of the Debtors. Additionally, courts in this district have permitted
combined hearings in multiple other chapter 11cases. See In re Tarrant Cnty. Senior Living Ctr.,
Inc., Case No. 19-33756 (SGJ), Docket No. 44 (Bankr. N.D. Tex. Nov. 8, 2019) (order entered on
November 8, 2019, conditionally approving the disclosure statement and scheduling a combined
hearing for December 19, 2019); In re Taco Bueno Restaurants, Inc., Case No. 18-33678 (SGJ),
Docket No. 56 (Bankr. N.D. Tex. Nov. 9, 2018) (order entered on November 9, 2018, conditionally
approving the disclosure statement and scheduling a combined hearing for December 19, 2018);
In re Hydroscience Technologies, Inc, Case No. 17-41442 (RFN), Docket No. 175 (Bankr. N.D.
Tex. Dec. 28, 2017) (order entered on December 28, 2017, conditionally approving the disclosure
statement and scheduling a combined hearing for January 31, 2018); In re In re Reddy Ice
Holdings, Inc., Case No. 12-32349 (SGJ), Docket No. 97 (Bankr. N.D. Tex. April 18, 2012) (order
entered on April 18, 2012, conditionally approving the disclosure statement and scheduling a
8
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combined hearing for May 18, 2012). Therefore, the Debtors seek entry of an order conditionally
approving the Disclosure Statement and scheduling the Confirmation Hearing on or before March
3, 2021, during which the Court will consider final approval of the adequacy of the Disclosure
Statement and confirmation of the Plan.
16.

It is appropriate to set the Confirmation Hearing on or before March 3, 2021. First,

the Debtors have requested that the Court schedule the Confirmation Hearing on a date that is more
than 35 days after the Petition Date, and the Debtors will provide notice consistent with Bankruptcy
Rules 2002 and 3017(a) and section 1128(a) of the Bankruptcy Code. Second, as described above,
the Debtors commenced solicitation on January 25, 2021, and solicitation was in accordance with
sections 1125(g) and 1126(b) of the Bankruptcy Code. The Disclosure Statement and other
solicitation materials were distributed solely to the Consenting Lender, the only Holder of a Claim
entitled to vote on the Plan. Third, the Plan is a consensual prepackaged plan with support from
the Consenting Lender,7 who is obligated to support the Plan under the RSA, consistent with
section 1126(c) of the Bankruptcy Code, and agrees to the timetable and deadlines set forth herein.
Fourth, a combined hearing on the Disclosure Statement and Plan will reduce the time the Debtors
remain in bankruptcy, thereby cutting the costs of administering and funding these chapter 11
cases.
II.

Objection Deadline and Related Procedures.
17.

Bankruptcy Rule 3017(a) provides that “the court shall hold a hearing on at least

28 days’ notice to the debtor, creditors, equity security holders and other parties in interest . . . to
consider . . . any objections or modifications” to the Disclosure Statement. Local Rule 3017-1(a)

7

The Consenting Lender is the only Holder of Class 3 — Prepetition Credit Agreement Secured Claims, which is
the only Class entitled to vote under the Plan.

9
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provides that “[u]pon the filing of a disclosure statement, the proponent of the plan shall obtain
hearing and objection dates from the Court,” which “hearing date shall be at least thirty-five (35)
days following service of the disclosure statement and the objection deadline shall be at least
28 days from service of the disclosure statement.” Similarly, Bankruptcy Rule 2002(b) provides
that notice shall be given to “the debtor, the trustee, all creditors and indenture trustees [of] not
less than 28 days . . . by mail of the time fixed for filing objections and the hearing to consider
approval of a disclosure statement or, under § 1125(f), to make a final determination whether the
plan provides adequate information so that a separate disclosure statement is not necessary.”
Under Bankruptcy Rule 3020(b)(1), objections to confirmation of a plan must be filed and served
“within a time fixed by the court.”
18.

The Debtors request that the Court set the Objection Deadline at 5:00 p.m.,

prevailing Central Time, on February 24, 2021. Additionally, the Debtors request that the Court
require that objections to the Disclosure Statement or confirmation of the Plan: (a) be in writing;
(b) comply with the Bankruptcy Rules and the Local Rules; (c) state the name and address of the
objecting party and the amount and nature of the Claim or Interest owned by such entity; (d) state
with particularity the legal and factual basis for such objections, and, if practicable, a proposed
modification to the Plan that would resolve such objections; and (e) be filed with the Court with
proof of service thereof and served so as actually to be received on or before the
Objection Deadline upon the Debtors and those parties who have filed a notice of appearance in
these chapter 11 cases.
19.

Setting the Objection Deadline as requested, and requiring that objecting parties

satisfy the above-mentioned conditions, is warranted. First, the Debtors’ proposed schedule would
provide entities at least 28 days’ notice of the Objection Deadline, in accordance with Bankruptcy

10
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Rule 2002(b)(1) and Local Rule 3017-1(a). Second, the requested relief otherwise complies with
the applicable rules and will afford the Court, the Debtors, and other parties in interest sufficient
time to consider the objections prior to the Confirmation Hearing. Third, the only Holder of a
Claim entitled to vote on the Plan will have received notice of the Plan and the restructuring
transactions contemplated thereunder at least 28 days prior to the Objection Deadline through the
Solicitation Procedures.
III.

Approval of the Solicitation Procedures.
20.

The Debtors distributed the Solicitation Packages and solicited votes to accept or

reject the Plan to the Consenting Lender prior to the Petition Date in accordance with sections
1125 and 1126 of the Bankruptcy Code. See 11 U.S.C. § 1125(g) (authorizing debtors to
commence solicitation prior to filing chapter 11 petitions); 11 U.S.C. § 1126(b)(2) (providing that
holders of claims or interests that accepted or rejected a plan before the commencement of a
chapter 11 case are deemed to accept or reject the plan so long as the solicitation provided adequate
information). Bankruptcy Rule 3017(d) sets forth the materials that must be provided to holders
of claims or interests for the purpose of soliciting their votes to accept or reject a plan of
reorganization. Bankruptcy Rule 3017(e) provides that “the court shall consider the procedures
for transmitting the documents and information required by [Bankruptcy Rule 3017(d)] to
beneficial holders of stock, bonds, debentures, notes, and other securities, determine the adequacy
of the procedures, and enter any orders the court deems appropriate.” As set forth herein, the
Solicitation Procedures comply with the Bankruptcy Code and the Bankruptcy Rules, and the
Debtors seek approval of the Solicitation Procedures, the Ballots, and the procedures used for
tabulations of votes to accept or reject the Plan.
21.

Similar procedures have been approved in other chapter 11 cases in this district.

See, e.g., In re Tarrant Cnty. Senior Living Ctr., Inc., Case No. 19-33756 (SGJ), Docket No. 44
11
4826-9566-7159

Case 21-30146-sgj11 Doc 17 Filed 01/25/21

Entered 01/25/21 23:12:04

Page 12 of 58

(Bankr. N.D. Tex. Nov. 8, 2019); In re Taco Bueno Restaurants, Inc, Case No. 18-33678 (SGJ),
Docket No. 56 (Bankr. N.D. Tex. Nov. 9, 2018); In re Hydroscience Technologies, Inc, Case No.
17-41442 (RFN), Docket No. 175 (Bankr. N.D. Tex. Dec. 28, 2017); In re In re Reddy Ice Holdings,
Inc., Case No. 12-32349 (SGJ), Docket No. 97 (Bankr. N.D. Tex. April 18, 2012).
A.

Voting Record Date.

22.

Bankruptcy Rule 3018(b) provides that, in a prepetition solicitation, the holders of

record of the applicable claims or interests against a debtor entitled to receive ballots and related
solicitation materials are to be determined “on the date specified in the solicitation.”
The Disclosure Statement and Ballots clearly identified January 14, 2021, as the date for
determining which Holders of Claims were entitled to vote to accept or reject the Plan.
B.

Plan Distribution and Voting Deadline.

23.

Bankruptcy Rule 3018(b) provides that prepetition acceptances and rejections of a

plan are valid only if the plan was transmitted to substantially all the holders of claims and interests
entitled to vote on the plan and the time for voting was not unreasonably short. As mentioned
above, the Consenting Lender, the sole Holder of Class 3 — Prepetition Credit Agreement Secured
Claims, was transmitted the Plan on January 25, 2021. As clearly set forth in the Disclosure
Statement and Ballots, the Voting Deadline for Class 3 was set for January 25, 2021. This period
of time accords with applicable nonbankruptcy law as there is no provision in any applicable law
that requires a set period of time for voting on the Plan, and the short Voting Deadline was agreed
to by the Consenting Lender. The brief period of time is reasonable given the extensive
negotiations culminating in the RSA, which terms were incorporated in the Plan.
24.

The Debtors respectfully submit that the Consenting Lender, as the sole Claimant

in the only voting Class, had adequate time to consider the Plan and the Disclosure Statement and
submit a Ballot before the applicable Voting Deadline. Indeed, this period of time is comparable
12
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to the solicitation period in other prepackaged chapter 11 cases. See In re Tarrant Cnty. Senior
Living Ctr., Inc., Case No. 19-33756 (SGJ), Docket Nos. 15, 44 (Bankr. N.D. Tex. Nov. 8, 2019)
(31 days for pre-petition solicitation of votes); In re Taco Bueno Restaurants, Inc., Case No. 1833678 (SGJ), Docket Nos. 12, 56 (Bankr. N.D. Tex. Nov. 9, 2018) (pre-petition voting deadline
occurred the same day as the commencement of solicitation); In re TransCoastal Corp., Case No.
15-34956 (HDH) Docket Nos. 15, 49 (Bankr. N.D. Tex. Dec. 18, 2015) (two days for pre-petition
solicitation of votes); see also In re In re Reddy Ice Holdings, Inc., Case No. 12-32349 (SGJ),
Docket No. 22, 97 (Bankr. N.D. Tex. April 18, 2012) (although not a “prepackaged” plan,
solicitation commenced pre-petition and ended 20 days after the petition date); In re HGIM
Holdings, LLC, Case No. 18-31080 (DRJ) Docket Nos. 16, 53 (Bankr. S.D. Tex. Mar. 9, 2018)
(seven days for pre-petition solicitation of votes).
25.

The transactions proposed in the Plan are the product of arm’s-length negotiations

among the Debtors, the Consenting Lender, and other parties in interest.

Prior to the

commencement of solicitation, the Plan and Disclosure Statement were subject to extensive review
and comment by representatives of the Holders of Class 3 – Prepetition Credit Agreement Secured
Claims. Further, all of the Holders of Claims in Class 3 are sophisticated market participants and
were given the opportunity to participate in certain of the restructuring transactions under the Plan.
For these reasons, the Debtors believe that the solicitation period is sufficient and appropriate for
Holders of Claims entitled to vote on the Plan to make an informed decision to accept or reject the
Plan.
C.

The Ballots.

26.

Bankruptcy Rule 3017(d) requires the Debtors to transmit a form of ballot, which

substantially conforms to Official Form 314, only to “creditors and equity security holders entitled
to vote on the plan.” Bankruptcy Rule 3018(c) provides that “[a]n acceptance or rejection shall be
13
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in writing, identify the plan or plans accepted or rejected, be signed by the creditor or equity
security holder or an authorized agent, and conform to the appropriate Official Form.” As set
forth herein, the Consenting Lender, the only Holder of a Claim entitled to vote on the Plan, was
transmitted a Ballot. The Ballot used in the Solicitation Packages is based on Official Form 314,
and has been modified, as applicable, to address the particular circumstances of these chapter 11
cases to include certain information that the Debtors believe to be relevant and appropriate for the
Consenting Lender to vote to accept or reject the Plan. The form of Ballot used in the Solicitation
Package is attached as Exhibit 3 to Exhibit A hereto.
D.

Voting Tabulation.

27.

As described above, the Debtors are using standard tabulation procedures in

tabulating votes for the Plan. These procedures are consistent with section 1126(c) of the
Bankruptcy Code and Bankruptcy Rule 3018(a). These tabulation procedures are also consistent
with those previously approved in this district. In re Tarrant Cnty. Senior Living Ctr., Inc., Case
No. 19-33756 (SGJ), Docket No. 44 (Bankr. N.D. Tex. Nov. 8, 2019); In re Taco Bueno
Restaurants, Inc., Case No. 18-33678 (SGJ), Docket No. 56 (Bankr. N.D. Tex. Nov. 9, 2018); In
re TransCoastal Corp., Case No. 15-34956 (HDH), Docket No. 49 (Bankr. N.D. Tex. Dec. 18,
2015) (same); In re In re Reddy Ice Holdings, Inc., Case No. 12-32349 (SGJ), Docket No. 97
(Bankr. N.D. Tex. April 18, 2012).
E.

The Debtors’ Prepetition Solicitation Was Exempt from Registration and
Disclosure Requirements Otherwise Applicable Under Nonbankruptcy Law.

28.

Section 1125(g) of the Bankruptcy Code provides that “an acceptance or rejection

of the plan may be solicited from a holder of a claim or interest if such solicitation complies with
applicable nonbankruptcy law and if such holder was solicited before the commencement of the

14
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case in a manner complying with applicable nonbankruptcy law.” Further, section 1126(b) of the
Bankruptcy Code provides that:
[A] holder of a claim or interest that has accepted or rejected the plan before
the commencement of the case under this title is deemed to have accepted
or rejected such plan, as the case may be, if—(1) the solicitation of such
acceptance or rejection was in compliance with any applicable
nonbankruptcy law, rule, or regulation governing the adequacy of disclosure
in connection with such solicitation; or (2) if there is not any such law, rule,
or regulation, such acceptance or rejection was solicited after disclosure to
such holder of adequate information, as defined in section 1125(a) of this
title.
29.

Therefore, prepetition solicitation must either comply with generally applicable

federal or state securities laws and regulations (including the registration and disclosure
requirements thereof) or, if such laws and regulations do not apply, the solicited holders must
receive “adequate information” under section 1125 of the Bankruptcy Code. Because the Plan
contemplates, among other things, issuance of New Common Equity in the Reorganized Parent
(as defined in the Plan) to the Consenting Lender in satisfaction of its Class 3 – Prepetition Credit
Agreement Secured Claims, the Debtors’ prepetition solicitation is in part governed by the
Securities Act of 1933, as amended (the “Securities Act”). See 15 U.S.C. § 77e; see also 15 U.S.C.
§ 77b(a)(1), (3). The Debtors respectfully submit that their prepetition solicitation is exempt from
the registration requirements under the Securities Act.8
30.

In general, the Securities Act requires an issuer of securities to file a registration

statement with the U.S. Securities and Exchange Commission prior to commencing a public
offering. Id. § 77e(c). The Debtors, however, were not required to file a registration statement
under one or more of the exceptions to the registration requirements of the Securities Act, state

8

As set forth in greater detail below, at the Confirmation Hearing the Debtors will seek a finding that the Disclosure
Statement satisfies the disclosure requirements under the Securities Act for the purposes of section 1126(b)(1) of
the Bankruptcy Code.
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“Blue Sky” laws, and similar statutes, rules, and regulations. In particular, section 4(a)(2) of the
Securities Act and Regulation D (a safe harbor regulation promulgated under that section) create
an exemption from the Securities Act’s registration requirements and otherwise applicable state
laws for transactions not involving a “public offering.” Id. § 77r(b)(4)(E) (preempting state law
in offerings conducted pursuant to regulations under section 4(a)(2) of the Securities Act).
The Debtors here took steps to ensure that the parties entitled to vote on the Plan were Accredited
Investors (as such term is defined in the Securities Act and Regulation D). See 17 C.F.R.
§ 230.506(b). For instance, the Consenting Lender has represented that it was an Accredited
Investor. Accordingly, the Debtors were not required to file a registration statement regarding the
offer of the New Common Equity in Reorganized Parent.
31.

Debtors in this district have utilized section 4(a)(2) of the Securities Act to exempt

their prepetition solicitation from the registration and disclosure requirements otherwise applicable
under nonbankruptcy law. See, e.g., In re Tarrant Cnty. Senior Living Ctr., Inc., Case No. 1933756 (SGJ), Docket Nos. 15, 44 (Bankr. N.D. Tex. Nov. 8, 2019); In re Taco Bueno Restaurants,
Inc., Case No. 18-33678 (SGJ), Docket Nos. 12, 56 (Bankr. N.D. Tex. Nov. 9, 2018).
IV.

Approval of the Disclosure Statement.
32.

At the Confirmation Hearing, the Debtors will request that the Court find that the

Disclosure Statement contains “adequate information” as defined in section 1125(a) of the
Bankruptcy Code. See 11 U.S.C. § 1126(b)(2) (providing that, if no nonbankruptcy law governs
the solicitation of holders of claims or interests prior to the debtors commencing chapter 11 cases,
such solicitation must have been based on the debtors providing such holders “adequate
information”). To the extent that the Court believes section 1125(b) of the Bankruptcy Code
requires conditional approval of the Disclosure Statement now, before the Confirmation Hearing,
for the Debtors’ prepetition solicitation to continue postpetition, however, the Debtors respectfully
16
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submit that such conditional approval is warranted because the Disclosure Statement contains
adequate information.9
33.

The Disclosure Statement contains adequate information because it is extensive and

comprehensive. What constitutes “adequate information” is based on the facts and circumstances
of each case, but the focus is on whether sufficient information is provided to enable parties to
vote in an informed way, and that standard is easily met here. See 11 U.S.C. § 1125(a)(1); see also
Mabey v. Sw. Elec. Power Co. (In re Cajun Elec. Power Coop.), 150 F.3d 503, 518 (5th Cir. 1998)
(“[I]n determining what constitutes ‘adequate information’ with respect to a particular disclosure
statement, ‘both the kind and form of information are left essentially to the judicial discretion of
the court . . . the information required will necessarily be governed by the circumstances of the
case.’”) (quoting S. Rep. No. 95- 989, at 121 (1978)), cert. denied, 119 S. Ct. 2019 (1999); In re
Unichem Corp., 72 B.R. 95, 97 (Bankr. N.D. Ill. 1987) (“Determination of the adequacy of a
disclosure statement, and therefore, approval of it, is within the sound discretion of the bankruptcy
court and is to be determined on a case by case basis.”). For instance, the Disclosure Statement
contains descriptions and summaries of, among other things: (a) both the Plan and the Debtors’
related reorganization efforts; (b) certain events and relevant negotiations preceding the
commencement of these chapter 11 cases; (c) the key terms of the restructuring; (d) risk factors
affecting consummation of the Plan; (e) a liquidation analysis setting forth the estimated recovery
that Holders of Claims and Interests would receive in a hypothetical chapter 7 case; (f) financial
information and valuations that are relevant in determining whether to accept or reject the Plan;
and (g) federal tax law consequences of the Plan.

9

In addition, and as noted above, the

Pursuant to section 1125(g) of the Bankruptcy Code, the Debtors do not believe that the Disclosure Statement
must be conditionally approved for the Debtors’ prepetition solicitation to continue postpetition. Out of an
abundance of caution, however, the Debtors request that the Court conditionally approve the Disclosure Statement
if the Court deems necessary.
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Disclosure Statement and the Plan were subject to extensive review and comment by the
Consenting Term Lenders. Accordingly, the Debtors submit that the Disclosure Statement contains
adequate information within the meaning of section 1125(a) of the Bankruptcy Code and should
be approved.
V.

Waiver of Certain Solicitation Package Mailings.
34.

The Debtors request that the Court waive the requirement that they mail a copy of

the Solicitation Package to Holders of Claims and Interests presumed to accept or deemed to reject
the Plan. See Fed. R. Bankr. P. 3017(d) (requiring transmission of a court-approved disclosure
statement to, inter alia, classes of unimpaired creditors and equity security holders unless the court
orders otherwise). Bankruptcy Rule 3017(d) applies, in relevant part, “[u]pon approval of a
disclosure statement.” Accordingly, Bankruptcy Rule 3017 may be deemed not to apply here
considering the prepetition solicitation process employed. See also 11 U.S.C. § 1126(f)–(g)
(providing that solicitation of parties either presumed to accept or deemed to reject is unnecessary).
Distributing the Solicitation Packages to non-voting creditors or equity holders is costly and
administratively burdensome. The Debtors submit that their resources should not be dissipated by
having to satisfy this mailing requirement, especially given that the Debtors will also make the
Solicitation Package (excluding the Ballots) available at no cost on their website maintained in the
chapter 11 cases: https://cases.stretto.com/Cicis.
35.

Similar waivers have been granted in other chapter 11 cases in this district, as well

as the Southern District of Texas. See, e.g., In re Taco Bueno Restaurants, Inc., Case No. 18-33678
(SGJ), Docket No. 56 (Bankr. N.D. Tex. Nov. 9, 2018); In re Arena Energy, LP, Case No. 20-34215
(MI), Docket No. 44 (Bankr. S.D. Tex. Aug. 21, 2020); In re MD Am. Energy, LLC, Case No. 2034966 (DRJ), Docket No. 60 (Bankr. S.D. Tex. Oct. 13, 2020); In re Oasis Petrol. Inc., Case No.
20-34771 (MI), Docket No. 51 (Bankr. S.D. Tex. Sept. 30, 2020).
18
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Approval of the Form and Manner of the Notice.
36.

Bankruptcy Rule 2002 requires at least 28 days’ notice to all Holders of Claims and

Interests of the time fixed for filing objections to the hearing on confirmation of a chapter 11 plan.
Fed. R. Bankr. P. 2002(b), (d).10 To that end, the Debtors request that the Court approve the
Confirmation Hearing Notice, substantially in the form attached as Exhibit 1 to Exhibit A hereto.
In accordance with Bankruptcy Rules 2002 and 3017(d), the Confirmation Hearing Notice
will: (a) provide notice of the commencement of these chapter 11 cases; (b) provide a brief
summary of the Plan; (c) disclose the date and time of the Confirmation Hearing; (d) disclose the
date and time of the Objection Deadline and the procedures for objecting to the Disclosure
Statement and the Plan; and (e) provide the record date for receiving distributions under the Plan.
37.

The Debtors will serve the Confirmation Hearing Notice upon the Debtors’ creditor

matrix and all interest holders of record no later than one business day after entry of the proposed
order. The Debtors will likewise serve the Confirmation Hearing Notice upon the Notice Parties
(as defined herein).
38.

Bankruptcy Rule 2002(l) also permits the Court to “order notice by publication if

it finds that notice by mail is impracticable or that it is desirable to supplement the notice.” The
Debtors propose to publish a notice in the USA Today and the Dallas Morning News within five
business days following entry of the proposed order, substantially in the form attached as Exhibit 2
to Exhibit A hereto (the “Publication Notice”).

10

In addition, the Publication Notice will be

Bankruptcy Rule 3017(a) and Local Rule 3017-1(a) contain a similar requirement with respect to the hearing on
approval of a disclosure statement. Here, the Debtors do not seek separate approval of the Disclosure Statement
under section 1125(b) of the Bankruptcy Code. Such approval is not required at the present time because the
Disclosure Statement was transmitted prepetition. Rather, the Debtors now seek conditional approval, to the
extent the Court deems necessary, and will seek approval of the Disclosure Statement, including a finding that
the Disclosure Statement contained “adequate information,” at the Confirmation Hearing pursuant to
section 1125(g) of the Bankruptcy Code.
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11

cases

at

https://cases.stretto.com/Cicis. The Debtors believe that the Publication Notice will provide
sufficient notice of the pending approval of the Disclosure Statement, the Confirmation Hearing,
and the Objection Deadline to entities who will not otherwise receive notice by mail as provided
herein and through the Solicitation Procedures.
VII.

Conditional Waiver of the Creditors’ Meeting and the Filing of SOFAs and Schedules.
39.

The Debtors respectfully submit that the circumstances of these chapter 11 cases

merit a conditional waiver of the requirements that (a) the U.S. Trustee convene a Creditors’
Meeting, and (b) the Debtors file their Schedules and SOFAs, in both cases, if a Plan is confirmed
within 75 days of the Petition Date. This relief is appropriate because the Debtors anticipate that
the Plan will carry the support of the Consenting Lender, the only Holder of a Claim entitled to
vote on the Plan.
40.

Although section 341(a) of the Bankruptcy Code typically requires the U.S. Trustee

to convene and preside over a meeting of the Debtors’ creditors, that requirement can be waived
under the circumstances present here. Specifically, section 341(e) provides:
Notwithstanding subsections (a) and (b), the court, on the request of a party
in interest and after notice and a hearing, for cause may order that the United
States trustee not convene a meeting of creditors or equity security holders
if the debtor has filed a plan as to which the debtor solicited acceptances
prior to the commencement of the case.
41.

As discussed above, the Debtors commenced solicitation on January 25, 2021, prior

to commencing these Bankruptcy Cases, thereby satisfying the threshold statutory requirement.
Accordingly, the Debtors submit that the meeting of creditors contemplated by section 341 of the
Bankruptcy Code need not be convened if the Debtors obtain confirmation of the Plan within 75
days of the Petition Date.
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The Debtors also request that the requirement to file Schedules and SOFAs be

waived in the event the Plan is confirmed within 75 days of the Petition Date. The Court has
authority to grant a further extension “for cause” pursuant to Bankruptcy Rule 1007(c) and Local
Rule 1007-l(b). Here, cause exists to further extend the deadline because requiring the Debtors
to file Schedules and SOFAs would distract the Debtors’ management and advisors from the work
of ensuring a smooth transition into these chapter 11 cases and an expedited confirmation of the
Plan. Given the prepackaged nature of these chapter 11 cases, the Schedules and SOFAs would
also be of limited utility to most parties in interest—the Debtors already have enough support
from the Consenting Lender to meet the voting requirements of section 1126(c) of the Bankruptcy
Code. The minimal benefit of requiring the Debtors to prepare the Schedules and SOFAs will be
significantly outweighed by the substantial expenditure of time and resources the Debtors will be
required to devote to the preparation and filing of these documents. For these reasons, the Court
should only contingently require the Debtors to file Schedules and SOFAs if the Plan is not
confirmed within 75 days of the Petition Date.
43.

Courts in this district have conditionally waived the requirements for the U.S.

Trustee to convene a Creditors’ Meeting and for a debtor to file Schedules and SOFAs in other
prepackaged chapter 11 cases. See, e.g., In re Tarrant Cnty. Senior Living Ctr., Inc., Case No. 1933756 (SGJ), Docket No. 44 (Bankr. N.D. Tex. Nov. 8, 2019) (conditionally waived, provided
that plan was confirmed by November 26, 2019); In re In re Reddy Ice Holdings, Inc., Case No.
12-32349 (SGJ), Docket No. 97 (Bankr. N.D. Tex. April 18, 2012) (conditionally waived,
provided that plan was confirmed within 60 days of the petition date). For the reasons discussed
above, similar relief is appropriate in these chapter 11 cases as well.
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The Debtors ask that the requested relief be granted without prejudice to the

Debtors’ ability to seek further extension or modification of the requirements for the U.S. Trustee
to convene a Creditors’ Meeting and for the Debtors to file Schedules and SOFAs. The Debtors
also request that the Court authorize the Debtors to further extend the deadline to convene a
Creditors’ Meeting and file Schedules and SOFAs without filing a supplemental motion, and
without further order from the Court, provided that the Debtors obtain the advance consent of the
U.S. Trustee.
Notice
45.

The Debtors will provide notice of this motion to the following parties or their

counsel: (a) the U.S. Trustee for the Northern District of Texas; (b) the holders of the 30 largest
unsecured claims against the Debtors (on a consolidated basis); (c) counsel to the lenders under
the Consenting Lender; (d) the United States Attorney’s Office for the Northern District of Texas;
(e) the Internal Revenue Service; (f) the state attorneys general for states in which the Debtors
conduct business; and (h) any party that has requested notice pursuant to Bankruptcy Rule 2002.
In light of the nature of the relief requested, no other or further notice is needed.
No Prior Request
46.

No prior request for the relief sought in this motion has been made to this or any

other court.

[Remainder of page intentionally left blank]
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WHEREFORE, the Debtors respectfully request that the Court enter an order, substantially
in the form attached hereto as Exhibit A, granting the relief requested herein and such other relief
as the Court deems appropriate under the circumstances.
Respectfully submitted this 25th day of January, 2021.
GRAY REED & MCGRAW LLP
By: /s/ Jason S. Brookner
Jason S. Brookner (TX Bar No. 24033684)
Aaron M. Kaufman (TX Bar No. 24060067)
Lydia R. Webb (TX Bar No. 24083758)
Amber M. Carson (TX Bar No. 24075610)
1601 Elm Street, Suite 4600
Dallas, Texas 75201
Telephone:
(214) 954-4135
Facsimile:
(214) 953-1332
Email:
jbrookner@grayreed.com
akaufman@grayreed.com
lwebb@grayreed.com
acarson@grayreed.com
-andPaul D. Moak (TX Bar No. 00794316)
1300 Post Oak Boulevard, Suite 2000
Houston, Texas 77056
Telephone:
(713) 986-7127
Facsimile:
(713) 986-5966
Email:
pmoak@grayreed.com
Proposed Counsel to the Debtors
and Debtors in Possession
Certificate of Service
I certify that on January 25, 2021, I caused a copy of the foregoing document to be served
by the Electronic Case Filing System for the United States Bankruptcy Court for the Northern
District of Texas.
/s/ Jason S. Brookner
Jason S. Brookner
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
In re:
CICI'S HOLDINGS, INC., et al.,1
Debtors.

)
)
)
)
)
)
)
)

Chapter 11
Case No. 21-30146 (SGJ)
(Joint Administration Requested)
Re: Docket No. __

ORDER (I) SCHEDULING A COMBINED DISCLOSURE
STATEMENT APPROVAL AND PLAN CONFIRMATION HEARING,
(II) APPROVING THE SOLICITATION PROCEDURES AND DATES,
DEADLINES, AND NOTICES RELATED THERETO, (III) DIRECTING
THAT A MEETING OF CREDITORS NOT BE CONVENED, (IV) WAIVING
THE REQUIREMENT OF FILING STATEMENTS OF FINANCIAL AFFAIRS AND
SCHEDULES OF ASSETS AND LIABILITIES, ND (V) GRANTING RELATED RELIEF

1

The Debtors in these chapter 11 cases and the last four digits of each Debtor’s taxpayer identification number are
as follows: CiCi’s Holdings, Inc. (5177); Awesome Acquisition Company (0481); CiCi Acquisition Company,
LLC (N/A); CiCi Enterprises, LP (5070); CiCi GP, LLC (2948); CiCi Services, LLC (3586); JMC GP, LLC
(8268); JMC Restaurant Distribution, LP (5075); and Pizza Parent, LLC (9534). The Debtors’ principal offices
are located at 1080 W. Bethel Road, Coppell, Texas 75019, United States.
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Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”), (a) scheduling the
Confirmation Hearing on the adequacy of the Disclosure Statement and confirmation of the Plan,
(b) establishing the Objection Deadline and approving related procedures, (c) approving the
Solicitation Procedures, (d) approving the form and manner of the Confirmation Hearing Notice,
(e) conditionally, if the Plan is confirmed within seventy-five (75) days of the Petition Date,
(i) directing that the U.S. Trustee not convene the Creditors’ Meeting and (ii) waiving the
requirement to file Schedules and SOFAs, and (f) granting related relief; all as more fully set forth
in the Motion; and upon the First Day Declaration; and this Court having jurisdiction over this
matter pursuant to 28 U.S.C. § 1334; and this Court having found that this is a core proceeding
pursuant to 28 U.S.C. § 157(b)(2), and that this Court may enter a final order consistent with
Article III of the United States Constitution; and this Court having found that venue of this
proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and
this Court having found that the relief requested in the Motion is in the best interests of the Debtors’
estates, their creditors, and other parties in interest; and this Court having found that the Debtors’
notice of the Motion and opportunity for a hearing on the Motion were appropriate and no other
notice need be provided; and this Court having reviewed the Motion and having heard the
statements in support of the relief requested therein at a hearing before this Court (the “Hearing”);
and this Court having determined that the legal and factual bases set forth in the Motion and at the
Hearing establish just cause for the relief granted herein; and upon all of the proceedings had

2

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion or the
Plan, as applicable.

2
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before this Court; and after due deliberation and sufficient cause appearing therefor, it is HEREBY
ORDERED THAT:
1.

The Motion is granted as set forth herein.

2.

The Confirmation Schedule is hereby approved.

3.

The Confirmation Hearing, at which time this Court will consider, among other

things, the adequacy of the Disclosure Statement and confirmation of the Plan, shall be held on
March 3, 2021, at ______:_____ ___.m., prevailing Central Time.
4.

Any objections to the adequacy of the Disclosure Statement or confirmation of the

Plan shall be filed on or before February 24, 2021, at 5:00 p.m., prevailing Central Time.
5.

Any brief in support of confirmation of the Plan and reply to any objections shall

be filed on or before March 1, 2021, at 5:00 p.m., prevailing Central Time.
6.

Any objections to the Disclosure Statement or confirmation of the Plan or to the

Debtors’ proposed assumption of Executory Contracts and Unexpired Leases must:

7.

a.

be in writing;

b.

comply with the Bankruptcy Rules and the Local Rules;

c.

state the name and address of the objecting party and the amount and nature
of the Claim or Interest owned by such entity;

d.

state with particularity the legal and factual basis for such objections, and,
if practicable, a proposed modification to the Plan that would resolve such
objections; and

e.

be filed with this Court with proof of service thereof and served upon the
Notice Parties (as defined in the Confirmation Hearing Notice) so as to be
actually received by the Objection Deadline.

Any objections not satisfying the requirements of this Order shall not be considered

and shall be overruled.

3
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Pursuant to sections 1125 and 1126 of the Bankruptcy Code and applicable

nonbankruptcy law, the Debtors are authorized to continue their prepetition solicitation in respect
of the Plan, commenced on January 25, 2021, after the Petition Date. To the extent the Debtors
received any acceptances or rejections prior to the Petition Date, the Debtors may count such
Ballots.
9.

The Voting Record Date of January 14, 2021, and the Voting Deadline of January

25, 2021, are approved.
10.

To the extent that section 1125(b) of the Bankruptcy Code requires that the Debtors’

prepetition solicitation of acceptances for the Plan requires an approved disclosure statement to
proceed towards confirmation on a postpetition basis, the Court conditionally approves the
Disclosure Statement as having adequate information as required by section 1125 of the
Bankruptcy Code, without prejudice to any party in interest objecting to the Disclosure Statement
at the Confirmation Hearing.
11.

The form of the Confirmation Hearing Notice, substantially in the form attached

hereto as Exhibit 1, and the Publication Notice, substantially in the form attached hereto as
Exhibit 2, and service thereof comply with the requirements of the Bankruptcy Code and
the Bankruptcy Rules and are approved.
12.

The Debtors are authorized to enter into transactions to cause the Publication Notice

to be published in the USA Today and the Dallas Morning News within five business days
following entry of this Order, or as soon as reasonably practical thereafter, and to make reasonable
payments required for such publication. The Publication Notice, together with the Notice provided
for in the Motion, is deemed to be sufficient and appropriate under the circumstances.

4
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The Solicitation Procedures utilized by the Debtors for distribution of the

Solicitation Packages as set forth in the Motion in soliciting acceptances and rejections of the Plan
satisfy the requirements of the Bankruptcy Code and the Bankruptcy Rules and are approved.
14.

The Ballot, substantially in the form attached hereto as Exhibit 3, are approved.

15.

The procedures used for tabulating votes to accept or reject the Plan as set forth in

the Motion and as provided by the Ballots are approved.
16.

The Debtors are not required to mail a copy of the Plan or the Disclosure Statement

to Holders of Claims or Interests that are (a) Unimpaired and conclusively presumed to accept the
Plan or (b) Impaired and deemed to reject the Plan, but will do so upon request from such Holders
of Claims or Interests.
17.

The U.S. Trustee need not and shall not convene a meeting of creditors or equity

holders pursuant to section 341(e) of the Bankruptcy Code if the Plan is confirmed within
seventy-five (75) days of the Petition Date, provided that such date may be further extended
without further motion by the Debtors, and upon further order from the Court submitted on
certification of counsel filed on the docket and served on the Notice Parties, with prior notice to
the U.S. Trustee and any official committee appointed in these cases, if any, (which notice may be
by email); provided, further, that this relief is without prejudice to the Debtors’ rights to request
further extensions thereof by motion (including if the Debtors, the U.S. Trustee, and any committee
appointed in these cases are unable to reach agreement pursuant to the preceding proviso).
18.

Cause exists to waive the requirement that the Debtors file the Schedules and

SOFAs if the Plan is confirmed within seventy-five (75) days of the Petition Date, without
prejudice to the Debtors’ rights to request further extensions thereof; provided that such deadline
to file the Schedules and SOFAs may be further extended without further motion by the Debtors
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upon further order from the Court submitted on certification of counsel filed on the docket and
served on the Notice Parties with prior notice to the U.S. Trustee and any official committee
appointed in these cases, if any, (which notice may be by email); provided, further, that this relief
is without prejudice to the Debtors’ rights to request further extensions thereof by motion
(including if the Debtors, the U.S. Trustee, and any committee appointed in these cases are unable
to reach agreement pursuant to the preceding proviso).
19.

Nothing contained in the Motion or this Order shall be deemed or construed as an

admission as to the validity or priority of any claim or lien against the Debtors or any other party
or as a waiver of such parties’ rights to dispute any claim or lien.
20.

All time periods set forth in this Order shall be calculated in accordance with

Bankruptcy Rule 9006(a).
21.

The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Order in accordance with the Motion.
22.

This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.
# # # END OF ORDER # # #
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Submitted by:
Jason S. Brookner (TX Bar No. 24033684)
Aaron M. Kaufman (TX Bar No. 24060067)
Lydia R. Webb (TX Bar No. 24083758)
Amber M. Carson (TX Bar No. 24075610)
GRAY REED & MCGRAW LLP
1601 Elm Street, Suite 4600
Dallas, Texas 75201
Telephone:
(214) 954-4135
Facsimile:
(214) 953-1332
Email:
jbrookner@grayreed.com
akaufman@grayreed.com
lwebb@grayreed.com
acarson@grayreed.com
-andPaul D. Moak (TX Bar No. 00794316)
GRAY REED & MCGRAW LLP
1300 Post Oak Boulevard, Suite 2000
Houston, Texas 77056
Telephone:
(713) 986-7127
Facsimile:
(713) 986-5966
Email:
pmoak@grayreed.com
Proposed Counsel to the Debtors
and Debtors in Possession
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Jason S. Brookner (TX Bar No. 24033684)
Aaron M. Kaufman (TX Bar No. 24060067)
Lydia R. Webb (TX Bar No. 24083758)
Amber M. Carson (TX Bar No. 24075610)
GRAY REED & MCGRAW LLP
1601 Elm Street, Suite 4600
Dallas, Texas 75201
Telephone:
(214) 954-4135
Facsimile:
(214) 953-1332
Email:
jbrookner@grayreed.com
akaufman@grayreed.com
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Paul D. Moak (TX Bar No. 00794316)
GRAY REED & MCGRAW LLP
1300 Post Oak Boulevard, Suite 2000
Houston, Texas 77056
Telephone:
(713) 986-7127
Facsimile:
(713) 986-5966
Email:
pmoak@grayreed.com

Proposed Counsel to the Debtors
and Debtors in Possession

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
In re:
CICI'S HOLDINGS, INC., et al.,1
Debtors.

)
)
)
)
)
)
)
)

Chapter 11
Case No. 21-30146 (SGJ)
(Joint Administration Requested)

NOTICE OF (I) COMMENCEMENT
OF PREPACKAGED CHAPTER 11 BANKRUPTCY CASES,
(II) COMBINED HEARING ON THE DISCLOSURE STATEMENT,
CONFIRMATION OF THE JOINT PREPACKAGED CHAPTER 11 PLAN, AND
RELATED MATTERS, AND (III) RELATED OBJECTION AND BRIEFING DEADLINES
NOTICE IS HEREBY GIVEN as follows:
On January 25, 2021 (the “Petition Date”), CiCi’s Holdings, Inc. and its affiliate debtors
in possession (collectively, the “Debtors”), filed voluntary petitions for relief under chapter 11 of
title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”) in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”). On January 25,
2021, the Debtors filed a proposed joint prepackaged chapter 11 plan of reorganization
1

The Debtors in these chapter 11 cases and the last four digits of each Debtor’s taxpayer identification number are
as follows: CiCi’s Holdings, Inc. (5177); Awesome Acquisition Company (0481); CiCi Acquisition Company,
LLC (N/A); CiCi Enterprises, LP (5070); CiCi GP, LLC (2948); CiCi Services, LLC (3586); JMC GP, LLC
(8268); JMC Restaurant Distribution, LP (5075); and Pizza Parent, LLC (9534). The Debtors’ principal offices
are located at 1080 W. Bethel Road, Coppell, Texas 75019, United States.
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[Docket No. 15]
(the “Plan”) and proposed disclosure statement [Docket No. 16]
2
(the “Disclosure Statement”) pursuant to sections 1125 and 1126(b) of the Bankruptcy Code.
Copies of the Plan and the Disclosure Statement may be obtained upon request of the Debtors’
proposed counsel at the address specified below and are on file with the Clerk of the
Bankruptcy Court, Earle Cabell Federal Building, 1100 Commerce St., Rm. 1254, Dallas, TX
75242-1496, where they are available for review between the hours of 8:30 a.m. to 4:30 p.m.,
prevailing Central Time. The Plan and the Disclosure Statement also are available for inspection
for a fee on the Bankruptcy Court’s website at www.txnb.uscourts.gov or free of charge on the
Debtors’ restructuring website at https://cases.stretto.com/Cicis.
Information Regarding the Plan and Disclosure Statement
Voting Record Date. The voting record date was January 14, 2021, which was the date
for determining which Holders of Claims in Class 3 of the Plan were entitled to vote.
Objections to the Plan and Disclosure Statement. The deadline for filing objections
(each, an “Objection”) to the Plan and Disclosure Statement, or the proposed assumption of
Executory Contracts and Unexpired Leases, is February 24, 2021, at 5:00 p.m., prevailing
Central Time (the “Objection Deadline”). Any such Objections must: (a) be in writing;
(b) comply with the Bankruptcy Rules and the Local Rules; (c) state the name and address of the
objecting party and the amount and nature of the Claim owned by such entity; (d) state with
particularity the legal and factual basis for such objections, and, if practicable, a proposed
modification to the Plan or Disclosure Statement that would resolve such objections; and (e) be
filed with the Court with proof of service thereof and served upon the Notice Parties (as defined
herein) so as to be actually received by the Objection Deadline.
Objections must be filed with the Bankruptcy Court and served so as to be actually
received no later than February 24, 2021, at 5:00 p.m., prevailing Central Time, by those
parties who have filed a notice of appearance in the Debtors’ chapter 11 cases as well as the
following parties (the “Notice Parties”):

2

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Plan. The
statements contained herein are summaries of the provisions contained in the Plan and Disclosure Statement and
do not purport to be precise or complete statements of all the terms and provisions of the Plan or documents
referred therein. To the extent there is a discrepancy between the terms herein and the Plan or
Disclosure Statement, the Plan or Disclosure Statement, as applicable, shall govern and control. For a more
detailed description of the Plan, please refer to the Disclosure Statement.

2
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CiCi’s Holdings, Inc.
1080 W. Bethel Road
Coppell, Texas 75019
Attn.: CFO
with copies to:
Gray Reed & McGraw LLP
1601 Elm Street, Suite 4600
Facsimile: (214) 954-4135
Attn: Jason S. Brookner
Paul D. Moak
Aaron M. Kaufman
Lydia Webb
Amber M. Carson
Email: jbrookner@grayreed.com
pmoak@grayreed.com
akaufman@grayreed.com
lwebb@grayreed.com
acarson@grayreed.com

Counsel to the Consenting Lender:

FOLEY & LARDNER LLP
2021 McKinney Avenue
Suite 1600
Dallas, Texas 75201
Attention: Holland N. O’Neil
E-mail: honeil@foley.com

U.S. Trustee:

Office of the United States Trustee
for the Northern District of Texas
1100 Commerce Street, Room 976
Dallas, Texas 75242
Attn: Lisa L. Lambert
Elizabeth A. Young
Email: Lisa.L.Lambert@usdoj.gov
Elizabeth.A.Young@usdoj.gov

UNLESS AN OBJECTION IS TIMELY SERVED AND FILED IN ACCORDANCE
WITH THIS NOTICE IT MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT.
YOU ARE ADVISED TO CAREFULLY REVIEW AND CONSIDER THE PLAN,
INCLUDING THE RELEASE, EXCULPATION, DISCHARGE, AND INJUNCTION
PROVISIONS, AS YOUR RIGHTS MIGHT BE AFFECTED.
Summary of Plan Treatment
The following chart summarizes the treatment provided by the Plan to each class of Claims
against and Interests in the Debtors, and indicates the voting status of each class.

3
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Status

Voting Rights

1

Other Priority Claims

Unimpaired

2

Other Secured Claims

Unimpaired

3
4

Prepetition Credit
Agreement Secured
Claims
General Unsecured
Claims

Impaired

Not Entitled to Vote
(Deemed to Accept)
Not Entitled to Vote
(Deemed to Accept)
Entitled to Vote

Impaired

5

Intercompany Claims

Unimpaired /
Impaired

6

Intercompany Interests

Unimpaired /
Impaired

7

Interests in Parent

Impaired

Not Entitled to Vote
(Deemed to Reject)
Not Entitled to Vote
(Deemed to Accept or
Reject)
Not Entitled to Vote
(Deemed to Accept or
Reject)
Not Entitled to Vote
(Deemed to Reject)
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Projected Plan
Recovery (%)3
100%
100%
Unknown
Unknown
100%

100%
0%

Discharge, Injunctions, Exculpation, and Releases
Please be advised that the Plan contains certain release, exculpation, discharge, and
injunction provisions as follows:
Relevant Definitions
“Exculpated Party” means, collectively, and in each case in its capacity as such: (a) each of the
Debtors; (b) each of the Reorganized Debtors; (c) any statutory committees appointed in the
Chapter 11 Cases and each of their respective members; (d) the DIP Lender; (e) the Prepetition
Administrative Agent; (f) the Consenting Lender; (g) the Exit Facility Agent, if applicable; and
(h) with respect to each of the foregoing in clauses (a) through (g), such Entity and its current and
former Affiliates, and such Entities’ and their current and former Affiliates’ current and former
subsidiaries, officers, directors, managers, principals, members, employees, agents, advisory board
members, financial advisors, partners, attorneys, accountants, investment bankers, consultants,
representatives, and other professionals, each in their capacity as such.
“Released Party” means collectively, and in each case in its capacity as such: (a) each of the
Debtors; (b) the Reorganized Debtors; (c) the Prepetition Lender; (d) the Prepetition
Administrative Agent; (e) the Exit Facility Agent, if applicable; (f) the DIP Lender; (g) the
Consenting Lender; (h) all Holders of Interests in Pizza Holdings, LLC; (i) the Consenting Interest
Holders; (j) with respect to each of the foregoing, where any of the foregoing is an investment
manager, advisor, or sub-advisor for a beneficial holder, such beneficial holder; and (k) with
3

The projected Plan recoveries for Classes 4 and 7 do not take into account the potential value of the Debtor
Release or Third-Party Release, which is speculative and uncertain.
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respect to each of the foregoing entities in clauses (a) through (j), such Entity and its current and
former Affiliates, and such Entities’ and their current and former Affiliates’ current and former
directors, managers, officers, equity holders (regardless of whether such interests are held directly
or indirectly), predecessors, successors, and assigns, subsidiaries, affiliated investment funds or
investment vehicles, managed accounts or funds, investment managers, advisors, and sub-advisors
with discretionary authority, participants, and each of their respective current and former equity
holders, officers, directors, managers, principals, members, management companies, fund
advisors, employees, agents, advisory board members, financial advisors, partners, attorneys,
accountants, investment bankers, consultants, representatives, and other professionals; provided,
however, that any Entity identified in the foregoing clauses (a) through (k) that opts out of the
releases shall not be a “Released Party.”
“Releasing Parties” means, collectively, and in each case in its capacity as such: (a) each of the
Debtors; (b) the Reorganized Debtors; (c) the Prepetition Lender; (d) the Prepetition
Administrative Agent; (e) the Consenting Lender; (f) the Exit Facility Agent, if applicable; (g) the
DIP Lender; (h) the Consenting Interest Holders; (i) all Holders of Claims or Interests that vote to
accept or are deemed to accept the Plan; (j) all Holders of Claims that vote to reject the Plan or do
not vote to accept or reject the Plan but, in either case, do not affirmatively elect to “opt out” of
being a releasing party by timely objecting to the Plan’s third-party release provisions; (k) all
Holders of Claims or Interests that are deemed to reject the Plan that do not affirmatively elect to
“opt out” of being a releasing party by timely objecting to the Plan’s third-party release provisions;
(l) with respect to each of the Debtors, the Reorganized Debtors, and each of the foregoing entities
in clauses (a) through (k), such Entity and its current and former Affiliates, and such Entities’ and
their current and former Affiliates’ current and former directors, managers, officers, equity holders
(regardless of whether such interests are held directly or indirectly), predecessors, successors, and
assigns, subsidiaries, affiliated investment funds or investment vehicles, managed accounts or
funds, investment managers, advisors, and sub-advisors with discretionary authority,participants,
and each of their respective current and former equity holders, officers, directors, managers,
principals, members, management companies, fund advisors, employees, agents, advisory board
members, financial advisors, partners, attorneys, accountants, investment bankers, consultants,
representatives, and other professionals, each in their capacity as such collectively.
RELEASES BY THE DEBTORS
Effective as of the Effective Date, pursuant to section 1123(b) of the Bankruptcy Code,
for good and valuable consideration, the adequacy of which is hereby confirmed, on and after
the Effective Date, each Released Party is deemed released and discharged by each and all
of the Debtors, the Reorganized Debtors, and their Estates, in each case on behalf of
themselves and their respective successors, assigns, and representatives, and any and all
other entities who may purport to assert any Cause of Action, directly or derivatively, by,
through, for, or because of the foregoing entities, from any and all Causes of Action, whether
known or unknown, including any derivative claims, asserted or assertable on behalf of any
of the Debtors, that the Debtors, the Reorganized Debtors, or their Estates would have been
legally entitled to assert in their own right (whether individually or collectively) or on behalf
of the Holder of any Claim against, or Interest in, a Debtor or other Entity, based on or
relating to, or in any manner arising from, in whole or in part, the Debtors (including the
5
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management, ownership, or operation thereof), the purchase, sale, or rescission of any
security of the Debtors or the Reorganized Debtors, the subject matter of, or the transactions
or events giving rise to, any Claim or Interest that is treated in the Plan, the business or
contractual arrangements between any Debtor and any Released Party, the Debtors’ in- or
out-of-court restructuring efforts, intercompany transactions, the Prepetition Credit
Agreement, the Chapter 11 Cases, the formulation, preparation, dissemination, negotiation,
entry into, or filing of, as applicable, the RSA, the Disclosure Statement, the DIP Facility, the
Exit Facility Documents, if applicable, the New Organizational Documents, the Plan, or any
Restructuring Transaction, contract, instrument, release, or other agreement or document
created or entered into in connection with the RSA, the Disclosure Statement, the DIP
Facility, the Exit Facility Documents, if applicable, the New Organizational Documents, or
the Plan, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of
Consummation, the administration and implementation of the Plan, including the issuance
or distribution of Securities pursuant to the Plan, or the distribution of property under the
Plan or any other related agreement, or upon any other related act, or omission, transaction,
agreement, event, or other occurrence taking place on or before the Effective Date.
Notwithstanding anything to the contrary in the foregoing, the releases set forth above do
not release (1) any party for willful misconduct or gross negligence, (2) any post-Effective
Date obligations of any party or Entity under the Plan, any Restructuring Transaction, or
any document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan, or (3) any retained Causes of Action.
RELEASE OF LIENS
Except (1) with respect to the Liens securing (a) the Exit Facility, if applicable,
(b) Other Secured Claims that are Reinstated pursuant to the Plan, or (c) obligations
pursuant to Executory Contracts and Unexpired Leases assumed pursuant to the Plan or
(2) as otherwise provided in the Plan or in any contract, instrument, release, or other
agreement or document created pursuant to the Plan, on the Effective Date, all mortgages,
deeds of trust, Liens, pledges, or other security interests against any property of the Estates
and, subject to the consummation of the applicable distributions contemplated in the Plan,
shall be fully released and discharged, at the sole cost of and expense of the Reorganized
Debtors, and the Holders of such mortgages, deeds of trust, Liens, pledges, or other security
interests shall execute such documents as may be reasonably requested by the Debtors or the
Reorganized Debtors, as applicable, to reflect or effectuate such releases, and all of the right,
title, and interest of any Holders of such mortgages, deeds of trust, Liens, pledges, or other
security interests shall revert to the Reorganized Debtor and its successors and assigns.
CONSENTING LENDER RELEASE
Effective as of the Effective Date, each Consenting Lender Releasing Party, expressly
and generally releases, acquits, and discharges each Consenting Interest Holder Released
Party from any and all Claims, obligations, rights, suits, damages, Causes of Action,
remedies, and liabilities whatsoever, including any derivative claims asserted or assertable
on behalf of the Company, any Claims asserted or assertable on behalf of any Holder of any
Claim against or interest in the Company and any Claims asserted or assertable on behalf of
any other Entity, whether known or unknown, foreseen or unforeseen, matured or
6
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unmatured, in law, equity, contract, tort, or otherwise, by statute or otherwise, that such
Consenting Lender Releasing Parties (whether individually or collectively) ever had, now
has, or may have, based on or relating to, or in any manner arising from, in whole or in part,
the Company (including the management, ownership or operation thereof), the purchase,
sale, rescission, or any other transaction relating to any security of or debt in the Company,
or any other transaction, or the negotiation, formulation, or preparation of the Restructuring
Transactions, in each case, whether known or unknown, arising on or before the Effective
Date. Notwithstanding anything to the contrary in the foregoing, the releases set forth above
do not release any party for willful misconduct or gross negligence, any post-Effective Date
obligations of any party or Entity under the Plan, any Restructuring Transaction, or any
document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.
CONSENTING INTEREST HOLDER RELEASE
Effective as of the Effective Date, each Consenting Interest Holder Releasing Party
expressly and generally releases, acquits, and discharges each Consenting Lender Released
Party from any and all Claims, obligations, rights, suits, damages, Causes of Action,
remedies, and liabilities whatsoever, including any derivative claims asserted or assertable
on behalf of the Company, any Claims asserted or assertable on behalf of any Holder of any
Claim against or interest in the Company and any Claims asserted or assertable on behalf of
any other Entity, whether known or unknown, foreseen or unforeseen, matured or
unmatured, in law, equity, contract, tort, or otherwise, by statute or otherwise, that such
Consenting Interest Holder Releasing Parties (whether individually or collectively) ever had,
now has, or may have, based on or relating to, or in any manner arising from, in whole or in
part, the Company (including the management, ownership or operation thereof), the
purchase, sale, rescission, or any other transaction relating to any security of or debt in the
Company, or the negotiation, formulation, or preparation of the Restructuring Transactions,
in each case, whether known or unknown, arising on or before the Effective Date.
Notwithstanding anything to the contrary in the foregoing, the releases set forth above do
not release any party for willful misconduct or gross negligence, any post-Effective Date
obligations of any party or Entity under the Plan, any Restructuring Transaction, or any
document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.
THIRD-PARTY RELEASE
Effective as of the Effective Date, each Releasing Party (except, for the purposes of
the releases set forth in this Article VIII.G., (i) the Consenting Lender; and (ii) the
Consenting Interest Holders as it relates to the releases provided to the Consenting Lender
Released Parties, which releases shall be governed solely by Article VIII. F.) in each case on
behalf of itself and its respective successors, assigns, and representatives, and any and all
other entities who may purport to assert any Cause of Action, directly or derivatively, by,
through, for, or because of the foregoing entities, is deemed to have released and discharged
each Debtor, Reorganized Debtor, and Released Party from any and all Causes of Action,
whether known or unknown, including any derivative claims, asserted or assertable on
behalf of any of the Debtors, that such Entity would have been legally entitled to assert
7
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(whether individually or collectively), based on or relating to, or in any manner arising from,
in whole or in part, the Debtors (including the management, ownership or operation thereof),
the purchase, sale, or rescission of any security of the Debtors or the Reorganized Debtors,
the subject matter of, or the transactions or events giving rise to, any Claim or Interest that
is treated in the Plan, the business or contractual arrangements between any Debtor and any
Released Party, the Debtors’ in- or out-of-court restructuring efforts, intercompany
transactions, the Prepetition Credit Agreement, the Chapter 11 Cases, the formulation,
preparation, dissemination, negotiation, entry into, or filing of, as applicable, the RSA, the
Disclosure Statement, the DIP Facility, the Exit Facility Documents, if applicable, the New
Organizational Documents, the Plan, or any Restructuring Transaction, contract,
instrument, release, or other agreement or document created or entered into in connection
with the RSA, the Disclosure Statement, the DIP Facility, the Exit Facility Documents, if
applicable, the New Organizational Documents, or the Plan, the filing of the Chapter 11
Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, including the issuance or distribution of Securities pursuant to
the Plan, or the distribution of property under the Plan or any other related agreement, or
upon any other related act, or omission, transaction, agreement, event, or other occurrence
taking place on or before the Effective Date. Notwithstanding anything to the contrary in
the foregoing, the releases set forth above do not release any party for willful misconduct or
gross negligence, any post-Effective Date obligations of any party or Entity under the Plan,
any Restructuring Transaction, or any document, instrument, or agreement (including those
set forth in the Plan Supplement) executed to implement the Plan.
Each of the Releasing Parties knowingly grants the Third-Party Releases
notwithstanding that each Releasing Party may hereafter discover facts in addition to, or
different from, those which either such Releasing Party now knows or believes to be true,
and without regard to the subsequent discovery or existence of such different or additional
facts, and each Releasing Party expressly waives any and all rights that such Releasing Party
may have under any statute or common law principle which would limit the effect of the
Third-Party Release to those claims actually known or suspected to exist as of the Agreement
Effective Date. In connection with their agreement to the foregoing Third-Party Releases,
the Releasing Parties knowingly and voluntarily waive and relinquish any and all provisions,
rights, and benefits conferred by any law of the United States or any state or territory of the
United States, or principle of common law, which governs or limits a person’s release of
unknown claims, comparable or equivalent to California Civil Code § 1542, which provides:
“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.”
DISCHARGE OF CLAIMS
Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise
specifically provided in the Plan or in any contract, instrument, or other agreement or
document created pursuant to the Plan, the distributions, rights, and treatment that are
provided in the Plan shall be in complete satisfaction, discharge, and release, effective as of
the Effective Date, of Claims (including any Intercompany Claims resolved or compromised
8
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after the Effective Date by the Reorganized Debtors), Interests, and Causes of Action of any
nature whatsoever, including any interest accrued on Claims or Interests from and after the
Petition Date, whether known or unknown, against, liabilities of, Liens on, obligations of,
rights against, and Interests in, the Debtors or any of their assets or properties, regardless of
whether any property shall have been distributed or retained pursuant to the Plan on account
of such Claims and Interests, including demands, liabilities, and Causes of Action that arose
before the Effective Date, any liability (including withdrawal liability) to the extent such
Claims or Interests relate to services performed by employees of the Debtors prior to the
Effective Date and that arise from a termination of employment, any contingent or
non-contingent liability on account of representations or warranties issued on or before the
Effective Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the
Bankruptcy Code, in each case whether or not: (1) a Proof of Claim based upon such debt
or right is filed or deemed filed pursuant to section 501 of the Bankruptcy Code; (2) a Claim
or Interest based upon such debt, right, or Interest is Allowed pursuant to section 502 of the
Bankruptcy Code; or (3) the Holder of such a Claim or Interest has accepted the Plan or
voted to reject the Plan. The Confirmation Order shall be a judicial determination of the
discharge of all Claims and Interests subject to the occurrence of the Effective Date, except
as otherwise specifically provided in the Plan
EXCULPATION
Effective as of the Effective Date, to the fullest extent permissible under applicable
law and without affecting or limiting either the Debtor Release or the Third-Party Release,
and except as otherwise specifically provided in the Plan, no Exculpated Party shall have or
incur, and each Exculpated Party is released and exculpated from any Cause of Action for
any claim based on or relating to, or in any manner arising from, in whole or in part, the
Debtors (including the management, ownership or operation thereof), the purchase, sale, or
rescission of any security of the Debtors or the Reorganized Debtors, the subject matter of,
or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan,
the business or contractual arrangements between any Debtor and any Released Party, the
Debtors’ in- or out-of-court restructuring efforts, intercompany transactions, the Prepetition
Credit Agreement, the Chapter 11 Cases, the formulation, preparation, dissemination,
negotiation, entry into, or filing of, as applicable, the RSA and related prepetition
transactions, the Disclosure Statement, the Exit Facility Documents, if applicable, the New
Organizational Documents, the Plan, or any Restructuring Transaction, contract,
instrument, release, or other agreement or document created or entered into in connection
with the Disclosure Statement, the Exit Facility Documents, if applicable, the New
Organizational Documents, or the Plan, the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of Consummation, the administration and implementation of the
Plan, including the issuance or distribution of Securities pursuant to the Plan, or the
distribution of property under the Plan or any other related agreement, or upon any other
related act, or omission, transaction, agreement, event, or other occurrence taking place on
or before the Effective Date (including, for the avoidance of doubt, providing any legal
opinion requested by any Entity regarding any transaction, contract, instrument, document,
or other agreement contemplated by the Plan or the reliance by any Exculpated Party on the
Plan or the Confirmation Order in lieu of such legal opinion), except for claims related to
any act or omission that is determined in a Final Order of a court of competent jurisdiction
9
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to have constituted actual fraud, willful misconduct, or gross negligence, but in all respects
such Entities shall be entitled to reasonably rely upon the advice of counsel with respect to
their duties and responsibilities pursuant to the Plan. The Exculpated Parties have, and upon
completion of the Plan shall be deemed to have, participated in good faith and in compliance
with the applicable laws with regard to the solicitation of votes and distribution of
consideration pursuant to the Plan and, therefore, are not, and on account of such
distributions shall not be, liable at any time for the violation of any applicable law, rule, or
regulation governing the solicitation of acceptances or rejections of the Plan or such
distributions made pursuant to the Plan.
INJUNCTION
Effective as of the Effective Date, pursuant to section 524(a) of the Bankruptcy Code,
to the fullest extent permissible under applicable law, and except as otherwise expressly
provided in the Plan or for obligations issued or required to be paid pursuant to the Plan or
the Confirmation Order, all Entities that have held, hold, or may hold claims or interests that
have been released, discharged, or are subject to exculpation are permanently enjoined, from
and after the Effective Date, from taking any of the following actions against, as applicable,
the Debtors, the Reorganized Debtors, the Exculpated Parties, or the Released Parties: (1)
commencing or continuing in any manner any action or other proceeding of any kind on
account of or in connection with or with respect to any such claims or interests; (2) enforcing,
attaching, collecting, or recovering by any manner or means any judgment, award, decree,
or order against such Entities on account of or in connection with or with respect to any such
claims or interests; (3) creating, perfecting, or enforcing any encumbrance of any kind
against such Entities or the property or the estates of such Entities on account of or in
connection with or with respect to any such claims or interests; (4) asserting any right of
setoff, subrogation, or recoupment of any kind against any obligation due from such Entities
or against the property of such Entities on account of or in connection with or with respect
to any such claims or interests unless such Holder has filed a motion requesting the right to
perform such setoff on or before the Effective Date, and notwithstanding an indication of a
claim or interest or otherwise that such Holder asserts, has, or intends to preserve any right
of setoff pursuant to applicable law or otherwise; and (5) commencing or continuing in any
manner any action or other proceeding of any kind on account of or in connection with or
with respect to any such claims or interests.
Hearing on Confirmation of the Plan and the Adequacy of the Disclosure Statement
The hearing (the “Confirmation Hearing”) will be held before the Honorable Stacey G.C.
Jernigan, United States Bankruptcy Judge, in Courtroom #1 of the United States Bankruptcy Court,
Earle Cabell Federal Building, 1100 Commerce St., Rm. 1254, Dallas, TX 75242-1496, on _____,
2021, at _____ __.m., prevailing Central Time, to consider the adequacy of the Disclosure
Statement, any objections to the Disclosure Statement, confirmation of the Plan, any objections
thereto, any objections to the proposed assumption of Executory Contracts and Unexpired Leases,
and any other matter that may properly come before the Bankruptcy Court. Please be advised that
the Confirmation Hearing may be continued from time to time by the Bankruptcy Court or the
Debtors without further notice other than by such adjournment being announced in open court or

10
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by a notice of adjournment filed with the Bankruptcy Court and served on other parties entitled to
notice.
All hearings are conducted virtually. Any parties who wish to participate in the Confirmation
Hearing may do so via WebEx by visiting the WebEx hearing link on the Court’s Hearing Dates and
Calendar webpage.

Rejection of Executory Contracts and Unexpired Leases
On the Effective Date, except as otherwise provided in the Plan or in any contract,
instrument, release, indenture, or other agreement or document entered into in connection with the
Plan, all Executory Contracts and Unexpired Leases shall be deemed rejected, without the need
for any further notice to or action, order, or approval of the Bankruptcy Court, as of the Effective
Date under section 365 of the Bankruptcy Code, unless such Executory Contract and Unexpired
Lease: (1) was assumed or rejected previously by the Debtors; (2) previously expired or
terminated pursuant to its own terms; (3) is the subject of a motion to assume filed on or before
the Effective Date; or (4) is identified on the Assumed Executory Contract and Unexpired Lease
List.
Entry of the Confirmation Order shall constitute a Bankruptcy Court order approving the
assumptions, assumption and assignment, or rejections, as applicable, of such Executory Contracts
or Unexpired Leases as set forth in the Plan, the Assumed Executory Contract and Unexpired Lease
List, and the Rejected Executory Contract and Unexpired Leases List, as applicable, pursuant to
sections 365(a) and 1123 of the Bankruptcy Code. Unless otherwise indicated, assumptions,
assumptions and assignments, or rejections of Executory Contracts and Unexpired Leases pursuant
to the Plan are effective as of the Effective Date. Each Executory Contract or Unexpired Lease
assumed pursuant to the Plan or by Bankruptcy Court order but not assigned to a third party before
the Effective Date shall re-vest in and be fully enforceable by the applicable contracting
Reorganized Debtor in accordance with its terms, except as such terms may have been modified
by the provisions of the Plan or any order of the Bankruptcy Court authorizing and providing for
its assumption under applicable federal law. Any motions to assume Executory Contracts or
Unexpired Leases pending on the Effective Date shall be subject to approval by the Bankruptcy
Court on or after the Effective Date by a Final Order.
To the maximum extent permitted by law, to the extent that any provision in any Executory
Contract or Unexpired Lease assumed or assumed and assigned pursuant to the Plan restricts or
prevents, or purports to restrict or prevent, or is breached or deemed breached by, the assumption
or assumption and assignment of such Executory Contract or Unexpired Lease (including any
“change of control” provision), then such provision shall be deemed modified such that the
transactions contemplated by the Plan shall not entitle the non-Debtor party thereto to terminate
such Executory Contract or Unexpired Lease or to exercise any other default-related rights with
respect thereto.

11
4826-9566-7159

Case 21-30146-sgj11 Doc 17 Filed 01/25/21

Entered 01/25/21 23:12:04

Page 44 of 58

GRAY REED & MCGRAW LLP
By: /s/ Jason S. Brookner
Jason S. Brookner (TX Bar No. 24033684)
Aaron M. Kaufman (TX Bar No. 24060067)
Lydia R. Webb (TX Bar No. 24083758)
Amber M. Carson (TX Bar No. 24075610)
1601 Elm Street, Suite 4600
Dallas, Texas 75201
Telephone:
(214) 954-4135
Facsimile:
(214) 953-1332
Email:
jbrookner@grayreed.com
akaufman@grayreed.com
lwebb@grayreed.com
acarson@grayreed.com
-andPaul D. Moak (TX Bar No. 00794316)
1300 Post Oak Boulevard, Suite 2000
Houston, Texas 77056
Telephone:
(713) 986-7127
Facsimile:
(713) 986-5966
Email:
pmoak@grayreed.com
Proposed Counsel to the Debtors
and Debtors in Possession
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Paul D. Moak (TX Bar No. 00794316)
GRAY REED & MCGRAW LLP
1300 Post Oak Boulevard, Suite 2000
Houston, Texas 77056
Telephone:
(713) 986-7127
Facsimile:
(713) 986-5966
Email:
pmoak@grayreed.com

Proposed Counsel to the Debtors
and Debtors in Possession

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
In re:
CICI'S HOLDINGS, INC., et al.,1
Debtors.

)
)
)
)
)
)
)

Chapter 11
Case No. 21-30146 (SGJ)
(Joint Administration Requested)

NOTICE OF COMMENCEMENT OF PREPACKAGED CHAPTER 11
BANKRUPTCY CASES AND COMBINED HEARING ON DISCLOSURE
STATEMENT AND CONFIRMATION OF JOINT PREPACKAGED CHAPTER 11 PLAN
TO:

ALL HOLDERS OF CLAIMS, HOLDERS OF INTERESTS, AND PARTIES IN
INTEREST IN THE ABOVE-CAPTIONED CHAPTER 11 CASES

PLEASE TAKE NOTICE that on January 25, 2021 (the “Petition Date”), CiCi’s
Holdings, Inc. and its affiliate debtors in possession (collectively, the “Debtors”), filed voluntary
petitions for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101–1532
(the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of Texas
(the “Bankruptcy Court”). On January 25, 2021, the Debtors filed a proposed joint prepackaged
chapter 11 plan of reorganization [Docket No. 15] (the “Plan”) and proposed disclosure statement
1

The Debtors in these chapter 11 cases and the last four digits of each Debtor’s taxpayer identification number are
as follows: CiCi’s Holdings, Inc. (5177); Awesome Acquisition Company (0481); CiCi Acquisition Company,
LLC (N/A); CiCi Enterprises, LP (5070); CiCi GP, LLC (2948); CiCi Services, LLC (3586); JMC GP, LLC
(8268); JMC Restaurant Distribution, LP (5075); and Pizza Parent, LLC (9534). The Debtors’ principal offices
are located at 1080 W. Bethel Road, Coppell, Texas 75019, United States.
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[Docket No. 16] (the “Disclosure Statement”) pursuant to sections 1125 and 1126(b) of the
2
Bankruptcy Code. Copies of the Plan and the Disclosure Statement may be obtained upon request
of the Debtors’ proposed counsel at the address specified below and are on file with the Clerk of
the Bankruptcy Court, Earle Cabell Federal Building, 1100 Commerce St., Rm. 1254, Dallas, TX
75242-1496, where they are available for review between the hours of 8:30 a.m. to 4:30 p.m.,
prevailing Central Time. The Plan and the Disclosure Statement also are available for inspection
for a fee on the Bankruptcy Court’s website at www.txnb.uscourts.gov or free of charge on the
Debtors’ restructuring website at https://cases.stretto.com/Cicis.
PLEASE TAKE FURTHER NOTICE that all persons and entities including, without
limitation, individuals, partnerships, corporations, joint ventures, and trusts, that assert a Claim
(as defined in section 101(5) of the Bankruptcy Code) against the Debtors which arose before
January 25, 2021, including claims pursuant to section 503(b)(9) of the Bankruptcy Code (each,
a “503(b)(9) Claim”), shall submit a written proof of such Claim so that it is actually received by
Stretto, through its website at https://cases.stretto.com/Cicis, on or before March 31, 2021.
PLEASE TAKE FURTHER NOTICE that the hearing (the “Confirmation Hearing”)
will be held before the Honorable Stacey G.C. Jernigan, United States Bankruptcy Judge, in
Courtroom #1 of the United States Bankruptcy Court, Earle Cabell Federal Building, 1100
Commerce St., Rm. 1254, Dallas, TX 75242-1496, on _____, 2021, at _____ __.m., prevailing
Central Time, to consider the adequacy of the Disclosure Statement, any objections to the
Disclosure Statement, confirmation of the Plan, any objections thereto, any objections to the
proposed assumption of Executory Contracts and Unexpired Leases, and any other matter that may
properly come before the Bankruptcy Court. Please be advised that the Confirmation Hearing may
be continued from time to time by the Bankruptcy Court or the Debtors without further notice
other than by such adjournment being announced in open court or by a notice of adjournment filed
with the Bankruptcy Court and served on other parties entitled to notice.
PLEASE TAKE FURTHER NOTICE that all hearings are conducted virtually. Any parties
who wish to participate in the Confirmation Hearing may do so via WebEx by visiting the WebEx
hearing link on the Court’s Hearing Dates and Calendar webpage.
PLEASE TAKE FURTHER NOTICE that objections (each, an “Objection”), if any, to
the Plan or the Disclosure Statement, or to the proposed assumption of Executory Contracts and
Unexpired Leases must: (a) be in writing; (b) comply with the Bankruptcy Rules and the Local
Rules; (c) state the name and address of the objecting party and the amount and nature of the Claim
or Interest owned by such entity or individual; (d) state with particularity the legal and factual basis
for such objections, and, if practicable, a proposed modification to the Plan that would resolve
such objections; and (e) be filed with the Bankruptcy Court (contemporaneously with a proof of
service) and served so as to be actually received no later than February [24], 2021, at 5:00 p.m.,
2

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Plan. The
statements contained herein are summaries of the provisions contained in the Plan and Disclosure Statement and
do not purport to be precise or complete statements of all the terms and provisions of the Plan or documents
referred therein. To the extent there is a discrepancy between the terms herein and the Plan or
Disclosure Statement, the Plan or Disclosure Statement, as applicable, shall govern and control. For a more
detailed description of the Plan, please refer to the Disclosure Statement.

2
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prevailing Central Time, by those parties who have a filed a notice of appearance in the Debtors’
chapter 11 cases as well as each of the following parties:
The Debtors:

CiCi’s Holdings, Inc.
1080 W. Bethel Road
Coppell, Texas 75019
Attn.: CFO
with copies to:
Gray Reed & McGraw LLP
1601 Elm Street, Suite 4600
Facsimile: (214) 954-4135
Attn: Jason S. Brookner
Paul D Moak
Aaron M. Kaufman
Lydia Webb
Amber M. Carson
Email: jbrookner@grayreed.com
pmoak@grayreed.com
akaufman@grayreed.com
lwebb@grayreed.com
acarson@grayreed.com

Counsel to the Consenting Lender:

FOLEY & LARDNER LLP
2021 McKinney Avenue
Suite 1600
Dallas, Texas 75201
Attention: Holland N. O’Neil
E-mail: honeil@foley.com

U.S. Trustee:

Office of the United States Trustee
for the Northern District of Texas
1100 Commerce Street, Room 976
Dallas, Texas 75242
Attn: Lisa L. Lambert
Elizabeth A. Young
Email: Lisa.L.Lambert@usdoj.gov
Elizabeth.A.Young@usdoj.go

UNLESS AN OBJECTION IS TIMELY SERVED AND FILED IN ACCORDANCE WITH
THIS NOTICE, IT MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT AND MAY BE
DEEMED OVERRULED.
YOU ARE ADVISED TO CAREFULLY REVIEW AND CONSIDER THE PLAN,
INCLUDING THE RELEASE, EXCULPATION, DISCHARGE, AND INJUNCTION
PROVISIONS IN ARTICLE VIII OF THE PLAN, AS YOUR RIGHTS MIGHT BE AFFECTED.
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GRAY REED & MCGRAW LLP
By: /s/ Jason S. Brookner
Jason S. Brookner (TX Bar No. 24033684)
Aaron M. Kaufman (TX Bar No. 24060067)
Lydia R. Webb (TX Bar No. 24083758)
Amber M. Carson (TX Bar No. 24075610)
1601 Elm Street, Suite 4600
Dallas, Texas 75201
Telephone:
(214) 954-4135
Facsimile:
(214) 953-1332
Email:
jbrookner@grayreed.com
akaufman@grayreed.com
lwebb@grayreed.com
acarson@grayreed.com
-andPaul D. Moak (TX Bar No. 00794316)
1300 Post Oak Boulevard, Suite 2000
Houston, Texas 77056
Telephone:
(713) 986-7127
Facsimile:
(713) 986-5966
Email:
pmoak@grayreed.com
Proposed Counsel to the Debtors
and Debtors in Possession
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NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR ADVICE, OR TO MAKE ANY
REPRESENTATION, OTHER THAN WHAT IS INCLUDED IN THE MATERIALS MAILED WITH THIS
BALLOT.
IMPORTANT: NO CHAPTER 11 CASES HAVE BEEN COMMENCED AS OF THE DATE OF THE
DISTRIBUTION OF THIS BALLOT. THE DEBTORS (AS DEFINED HEREIN) INTEND TO FILE CHAPTER 11
CASES AND SEEK CONFIRMATION OF THE PLAN (AS DEFINED HEREIN) BY THE BANKRUPTCY COURT
SHORTLY THEREAFTER AS DESCRIBED IN GREATER DETAIL IN THE ACCOMPANYING DISCLOSURE
STATEMENT.
In re:
CICI'S HOLDINGS, INC., et al.,
Debtors.

)
)
)
)
)
)
)

Chapter 11
Case No. 21-30146 (SGJ)
(Joint Administration Requested)

CLASS 3 BALLOT FOR ACCEPTING OR REJECTING THE DEBTORS’
JOINT PREPACKAGED CHAPTER 11 PLAN OF REORGANIZATION
If you are the Holder of a Prepetition Credit Agreement Claim (Class 3) as of January 14, 2021 (the “Voting Record
Date”), please use this “Ballot” to cast your vote to accept or reject the Debtors’ Joint Prepackaged Chapter 11 Plan
of Reorganization (as may be amended, modified or supplemented, the “Plan”),1 which is being proposed by CiCi’s
Holdings, Inc., Awesome Acquisition Company; CiCi Acquisition Company, LLC; CiCi Enterprises, LP; CiCi GP,
LLC; CiCi Services, LLC; JMC GP, LLC; JMC Restaurant Distribution, LP; and Pizza Parent, LLC (collectively,
the “Debtors”). The Plan is included as Exhibit A to the accompanying Disclosure Statement, dated January 25, 2021
(as may be amended, modified or supplemented, the “Disclosure Statement”). The Plan can be confirmed by the
Bankruptcy Court and thereby made binding upon you if the Plan (a) is accepted by the holders of two-thirds in amount
and more than one-half in number of Claims in each Class that votes on the Plan, and (b) otherwise satisfies the
requirements of section 1129(a) of the Bankruptcy Code. If the requisite acceptances are not obtained, the Bankruptcy
Court may nonetheless confirm the Plan if the Plan (a) provides fair and equitable treatment to, and does not
discriminate unfairly against, the class(es) of claims or interests that rejected the Plan, in accordance with section
1129(b) of the Bankruptcy Code, and (b) otherwise satisfies the requirements of sections 1129(a) and 1129(b) of the
Bankruptcy Code.
Please carefully read the enclosed Disclosure Statement and Plan and follow the enclosed instructions for completing
this Ballot. If you believe you have received this Ballot in error, if you believe that you have received the wrong
Ballot, or if you believe you are a Holder of a Claim in more than one Class entitled to vote to accept or reject the Plan
and have not received a Ballot for each such Class, please contact proposed counsel to the Debtors immediately. If
you have any questions regarding this Ballot, the enclosed voting instructions, the procedures for voting, or need to
obtain additional solicitation materials, please contact proposed counsel to the Debtors by emailing
GrayReedCicis@grayreed.com and reference “CiCi’s Holdings” in the subject line. You may wish to seek legal or
other professional advice concerning the proposals related to the Plan.
IMPORTANT
VOTING DEADLINE: JANUARY 25, 2021
REVIEW THE ACCOMPANYING DISCLOSURE STATEMENT FOR THE PLAN.
DO NOT RETURN ANY SECURITIES WITH THIS BALLOT. This Ballot is not a letter of transmittal and may
not be used for any purpose other than to cast votes to accept or reject the Plan.

1

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Plan.
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HOW TO VOTE
1.

COMPLETE ITEM 1, ITEM 2, AND ITEM 3.

2.

REVIEW THE CERTIFICATIONS CONTAINED IN ITEM 4.

3.

SIGN AND DATE YOUR BALLOT. Please provide your name and mailing address in the space provided
on this Ballot.2

4.

RETURN THE BALLOT (i) in the enclosed pre-paid, pre-addressed return envelope, (ii) via first class mail,
overnight courier, or hand delivery to the address set forth in Item 4 of this Ballot, or (iii) via electronic mail
please send to GrayReedCicis@grayreed.com with “CiCi’s Holdings” in the subject line.

5.

IF YOUR CLAIM IS HELD IN MULTIPLE ACCOUNTS, YOU MAY RECEIVE MORE THAN ONE
BALLOT CODED FOR EACH SUCH ACCOUNT FOR WHICH YOUR CLAIMS ARE HELD.
SIMILARLY, IF YOU HOLD A CLAIM IN MORE THAN ONE CLASS ENTITLED TO VOTE, YOU MAY
RECEIVE MORE THAN ONE BALLOT FOR EACH SUCH CLAIM. EACH BALLOT VOTES ONLY
YOUR CLAIMS INDICATED ON THAT BALLOT. ACCORDINGLY, YOU MUST COMPLETE
AND RETURN EACH BALLOT YOU RECEIVE TO VOTE MULTIPLE CLAIMS.

6.

YOU MUST VOTE ALL OF YOUR CLASS 3 PREPETITION CREDIT AGREEMENT SECURED
CLAIMS EITHER TO ACCEPT OR REJECT THE PLAN, AND MAY NOT SPLIT YOUR VOTE.
OTHER IMPORTANT INFORMATION

2

1.

Any Ballot submitted that is incomplete or illegible, indicates unclear or inconsistent votes with respect to the
Plan or is improperly signed and returned will NOT be counted unless the Debtors otherwise determine.

2.

To vote, you MUST deliver your completed Ballot so that it is ACTUALLY RECEIVED by proposed counsel
to the Debtors on or before the Voting Deadline by one of the methods described above. The “Voting
Deadline” is January 25, 2021.

3.

Any Ballot received by proposed counsel to the Debtors after the Voting Deadline will not be counted with
respect to acceptance or rejection of the Plan, as applicable, unless the Debtors otherwise determine. Subject
to the Restructuring Support and Forbearance Agreement, dated as of January 14, 2021, by and among the
Debtors, the Consenting Lender, and the Consenting Interest Holders, including all exhibits and attachments
thereto, and as may be amended, restated, extended and supplemented from time to time in accordance with
its terms (the “RSA”), no Ballot may be withdrawn or modified after the Voting Deadline without the Debtors’
prior consent and/or permission of the Bankruptcy Court.

4.

Except as otherwise provided herein, delivery to proposed counsel to the Debtors of a Ballot reflecting your
vote will be deemed to have occurred only when proposed counsel to the Debtors actually receives the
originally executed Ballot in accordance with paragraph 5 of “How to Vote”. In all cases, you should allow
sufficient time to assure timely delivery of your Ballot by the Voting Deadline.

5.

If, as of the Voting Record Date, you held Claims in more than one voting Class under the Plan, you should
receive a separate Ballot for each Class of Claims, coded by Class number, and a set of solicitation materials.
You may also receive more than one Ballot if, as of the Voting Record Date, you held Claims through one or
If you are signing this Ballot in your capacity as a trustee, executor, administrator, guardian, attorney-in-fact, or
officer of a corporation or otherwise acting in a fiduciary or representative capacity, you must indicate such
capacity when signing and, if required or requested by the Debtors, the Debtors’ proposed counsel, or the
Bankruptcy Court, you must submit proper evidence to the requesting party of authority to so act on behalf of
such Holder.
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more affiliated funds, in which case the vote cast by each such affiliated fund will be counted separately.
Separate Claims held by affiliated funds in a particular Class shall not be aggregated, and the vote of each
such affiliated fund related to its Claims shall be treated as a separate vote to accept or reject the Plan (as
applicable). If you hold any portion of a single Claim, you and all other holders of any portion of such Claim
will be (a) treated as a single creditor for voting purposes and (b) required to vote every portion of such Claim
or Interest collectively to either accept or reject the Plan. The Debtors reserve the right to challenge the
validity of any vote that has been improperly split for voting purposes.
6.

If you deliver multiple Ballots to proposed counsel to the Debtors with respect to the same Claim, ONLY the
last properly executed Ballot timely received will be deemed to reflect your intent and will supersede and
revoke any prior Ballot(s). For the avoidance of doubt, all prior Ballots submitted by you prior to the Ballot
last received by proposed counsel to the Debtors will be deemed null and void.

7.

This Ballot does not constitute, and shall not be deemed to be, a Proof of Claim or Interest, or an assertion or
admission of a Claim or an Interest, in the Debtors’ Chapter 11 Cases.

8.

You should not rely on any information, representations, or inducements made to obtain an acceptance of the
Plan that are other than as set forth in, or are inconsistent with, the information contained in the Disclosure
Statement, the documents attached to or incorporated in the Disclosure Statement, and the Plan.

VOTING — COMPLETE THIS SECTION
Item 1.

Principal Amount of Class 3 Prepetition Credit Agreement Secured Claims. The
undersigned hereby certifies that, as of the Voting Record Date, the undersigned was the
Holder of Class 3 Prepetition Credit Agreement Secured Claims (or authorized signatory
for an entity that is a Holder of such Claims) in the following aggregate principal amount,
excluding, for the avoidance of doubt, accrued but unpaid interest and other amounts that
may be owed to the undersigned (or the entity for whom the undersigned is signatory)
(please fill in the amount if not otherwise completed):
Amount of Prepetition Credit Agreement Secured Claims: $__________________

Item 2.

Vote. You may vote to accept or reject the Plan. You must check one of the boxes below
to have your vote counted.
The Holder of the Class 3 Prepetition Credit Agreement Secured Claims set forth in Item
1 above votes to (please check one and only one):
ACCEPT (VOTE FOR) THE PLAN
REJECT (VOTE AGAINST) THE PLAN
Please note that you are voting all of your Class 3 Prepetition Credit Agreement Secured
Claims either to accept or reject the Plan. You may not split your vote. If you do not
indicate that you either accept or reject the Plan by checking the applicable box above,
your ballot with respect to this Item 2 will not be counted. If you indicate that you both
accept and reject the Plan by checking both boxes above, your ballot with respect to this
Item 2 will not be counted.
The Plan, though proposed jointly, constitutes a separate Plan proposed by each Debtor.
Accordingly, your vote cast above will be applied in the same manner and in the same
amount in Class 3 against each applicable Debtor.
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Important information regarding the Third-Party Releases.
The Plan contains a series of releases that are part of the overall restructuring set forth in
the Plan and described in greater detail in the Disclosure Statement. In that respect,
parties should be aware that, if the Plan is confirmed and the Effective Date occurs,
certain parties will be getting releases and certain parties will be giving releases as set
forth in Article VIII of the Plan. For your convenience, excerpts of the release provisions
from the Plan are set forth below, however, you should carefully read the enclosed
Disclosure Statement and Plan with respect to the releases.
If you do not consent to the releases contained in the Plan and the related injunction, you
may elect not to grant such releases but only if you (1) vote to reject the Plan in Item 1
above and (2) affirmatively elect to “opt out” of being a releasing party by timely
objecting to the Plan’s third-party release provisions. IF YOU (A) VOTE TO ACCEPT
THE PLAN, (B) FAIL TO SUBMIT A BALLOT BY THE VOTING DEADLINE AND
TO AFFIRMATIVELY ELECT TO “OPT OUT” OF BEING A RELEASING PARTY
BY TIMELY OBJECTING TO THE THIRD-PARTY RELEASES WITH THE COURT,
(C) SUBMIT THIS BALLOT BUT ABSTAIN FROM VOTING AND DO NOT
AFFIRMATIVELY ELECT TO “OPT OUT” OF BEING A RELEASING PARTY BY
TIMELY OBJECTING TO THE THIRD-PARTY RELEASES WITH THE COURT, OR
(D) VOTE TO REJECT THE PLAN BUT DO NOT AFFIRMATIVELY ELECT TO
“OPT OUT” OF BEING A RELEASING PARTY BY TIMELY OBJECTING TO THE
THIRD-PARTY RELEASES WITH THE COURT, THEN YOU WILL BE DEEMED
TO CONSENT TO THE THIRD-PARTY RELEASES SET FORTH IN ARTICLE VIII.E
OF THE PLAN.
ARTICLE VIII.E OF THE PLAN PROVIDES FOR THE CONSENTING
LENDER RELEASE:
Effective as of the Effective Date, each Consenting Lender Releasing Party,
expressly and generally releases, acquits, and discharges each Consenting Interest
Holder Released Party from any and all Claims, obligations, rights, suits, damages,
Causes of Action, remedies, and liabilities whatsoever, including any derivative
claims asserted or assertable on behalf of the Company, any Claims asserted or
assertable on behalf of any Holder of any Claim against or interest in the Company
and any Claims asserted or assertable on behalf of any other Entity, whether known
or unknown, foreseen or unforeseen, matured or unmatured, in law, equity,
contract, tort, or otherwise, by statute or otherwise, that such Consenting Lender
Releasing Parties (whether individually or collectively) ever had, now has, or may
have, based on or relating to, or in any manner arising from, in whole or in part, the
Company (including the management, ownership or operation thereof), the
purchase, sale, rescission, or any other transaction relating to any security of or debt
in the Company, or any other transaction, or the negotiation, formulation, or
preparation of the Restructuring Transactions, in each case, whether known or
unknown, arising on or before the Effective Date. Notwithstanding anything to the
contrary in the foregoing, the releases set forth above do not release any party for
willful misconduct or gross negligence, any post-Effective Date obligations of any
party or Entity under the Plan, any Restructuring Transaction, or any document,
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instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.
ARTICLE VIII.F OF THE PLAN PROVIDES FOR THE CONSENTING
INTEREST HOLDER RELEASE:
Effective as of the Effective Date, each Consenting Interest Holder
Releasing Party expressly and generally releases, acquits, and discharges each
Consenting Lender Released Party from any and all Claims, obligations, rights,
suits, damages, Causes of Action, remedies, and liabilities whatsoever, including any
derivative claims asserted or assertable on behalf of the Company, any Claims
asserted or assertable on behalf of any Holder of any Claim against or interest in
the Company and any Claims asserted or assertable on behalf of any other Entity,
whether known or unknown, foreseen or unforeseen, matured or unmatured, in law,
equity, contract, tort, or otherwise, by statute or otherwise, that such Consenting
Interest Holder Releasing Parties (whether individually or collectively) ever had,
now has, or may have, based on or relating to, or in any manner arising from, in
whole or in part, the Company (including the management, ownership or operation
thereof), the purchase, sale, rescission, or any other transaction relating to any
security of or debt in the Company, or the negotiation, formulation, or preparation
of the Restructuring Transactions, in each case, whether known or unknown, arising
on or before the Effective Date. Notwithstanding anything to the contrary in the
foregoing, the releases set forth above do not release any party for willful
misconduct or gross negligence, any post-Effective Date obligations of any party or
Entity under the Plan, any Restructuring Transaction, or any document,
instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.
ARTICLE VIII.G OF THE PLAN PROVIDES FOR THE THIRD-PARTY
RELEASE:
Effective as of the Effective Date, each Releasing Party (except, for the
purposes of the releases set forth in this Article VIII.G., (i) the Consenting Lender;
and (ii) the Consenting Interest Holders as it relates to the releases provided to the
Consenting Lender Released Parties, which releases shall be governed solely by
Article VIII. F.) in each case on behalf of itself and its respective successors, assigns,
and representatives, and any and all other entities who may purport to assert any
Cause of Action, directly or derivatively, by, through, for, or because of the foregoing
entities, is deemed to have released and discharged each Debtor, Reorganized
Debtor, and Released Party from any and all Causes of Action, whether known or
unknown, including any derivative claims, asserted or assertable on behalf of any
of the Debtors, that such Entity would have been legally entitled to assert (whether
individually or collectively), based on or relating to, or in any manner arising from,
in whole or in part, the Debtors (including the management, ownership or operation
thereof), the purchase, sale, or rescission of any security of the Debtors or the
Reorganized Debtors, the subject matter of, or the transactions or events giving rise
to, any Claim or Interest that is treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Party, the Debtors’ in- or outof-court restructuring efforts, intercompany transactions, the Prepetition Credit
Agreement, the Chapter 11 Cases, the formulation, preparation, dissemination,
negotiation, entry into, or filing of, as applicable, the RSA, the Disclosure Statement,
the DIP Facility, the Exit Facility Documents, if applicable, the New Organizational
Documents, the Plan, or any Restructuring Transaction, contract, instrument,
release, or other agreement or document created or entered into in connection with
the RSA, the Disclosure Statement, the DIP Facility, the Exit Facility Documents, if
applicable, the New Organizational Documents, or the Plan, the filing of the
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Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the
administration and implementation of the Plan, including the issuance or
distribution of Securities pursuant to the Plan, or the distribution of property under
the Plan or any other related agreement, or upon any other related act, or omission,
transaction, agreement, event, or other occurrence taking place on or before the
Effective Date. Notwithstanding anything to the contrary in the foregoing, the
releases set forth above do not release any party for willful misconduct or gross
negligence, any post-Effective Date obligations of any party or Entity under the
Plan, any Restructuring Transaction, or any document, instrument, or agreement
(including those set forth in the Plan Supplement) executed to implement the Plan.
Each of the Releasing Parties knowingly grants the Third-Party Releases
notwithstanding that each Releasing Party may hereafter discover facts in addition
to, or different from, those which either such Releasing Party now knows or believes
to be true, and without regard to the subsequent discovery or existence of such
different or additional facts, and each Releasing Party expressly waives any and all
rights that such Releasing Party may have under any statute or common law
principle which would limit the effect of the Third-Party Release to those claims
actually known or suspected to exist as of the Agreement Effective Date. In
connection with their agreement to the foregoing Third-Party Releases, the
Releasing Parties knowingly and voluntarily waive and relinquish any and all
provisions, rights, and benefits conferred by any law of the United States or any
state or territory of the United States, or principle of common law, which governs
or limits a person’s release of unknown claims, comparable or equivalent to
California Civil Code § 1542, which provides: “A GENERAL RELEASE DOES
NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.”
IMPORTANT INFORMATION REGARDING THE THIRD-PARTY RELEASE:
UNDER THE PLAN, “RELEASED PARTY” means, collectively, and in each case in its
capacity as such: (a) each of the Debtors; (b) the Reorganized Debtors; (c) the Prepetition
Lender; (d) the Prepetition Administrative Agent; (e) the Exit Facility Agent, if
applicable; (f) the DIP Lender; (g) the Consenting Lender; (h) all Holders of Interests in
Pizza Holdings, LLC; (i) the Consenting Interest Holders; (j) with respect to each of the
foregoing, where any of the foregoing is an investment manager, advisor, or sub-advisor
for a beneficial holder, such beneficial holder; and (k) with respect to each of the
foregoing entities in clauses (a) through (j), such Entity and its current and former
Affiliates, and such Entities’ and their current and former Affiliates’ current and former
directors, managers, officers, equity holders (regardless of whether such interests are held
directly or indirectly), predecessors, successors, and assigns, subsidiaries, affiliated
investment funds or investment vehicles, managed accounts or funds, investment
managers, advisors, and sub-advisors with discretionary authority, participants, and each
of their respective current and former equity holders, officers, directors, managers,
principals, members, management companies, fund advisors, employees, agents,
advisory board members, financial advisors, partners, attorneys, accountants, investment
bankers, consultants, representatives, and other professionals; provided, however, that
any Entity identified in the foregoing clauses (a) through (k) that opts out of the releases
shall not be a “Released Party.”
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UNDER THE PLAN, “RELEASING PARTIES” means, collectively, and in each case in
its capacity as such: (a) each of the Debtors; (b) the Reorganized Debtors; (c) the
Prepetition Lender; (d) the Prepetition Administrative Agent; (e) the Consenting Lender;
(f) the Exit Facility Agent, if applicable; (g) the DIP Lender; (h) the Consenting Interest
Holders; (i) all Holders of Claims or Interests that vote to accept or are deemed to accept
the Plan; (j) all Holders of Claims that vote to reject the Plan or do not vote to accept or
reject the Plan but, in either case, do not affirmatively elect to “opt out” of being a
releasing party by timely objecting to the Plan’s third-party release provisions; (k) all
Holders of Claims or Interests that are deemed to reject the Plan that do not affirmatively
elect to “opt out” of being a releasing party by timely objecting to the Plan’s third-party
release provisions; (l) with respect to each of the Debtors, the Reorganized Debtors, and
each of the foregoing entities in clauses (a) through (k), such Entity and its current and
former Affiliates, and such Entities’ and their current and former Affiliates’ current and
former directors, managers, officers, equity holders (regardless of whether such interests
are held directly or indirectly), predecessors, successors, and assigns, subsidiaries,
affiliated investment funds or investment vehicles, managed accounts or funds,
investment managers, advisors, and sub-advisors with discretionary authority,
participants, and each of their respective current and former equity holders, officers,
directors, managers, principals, members, management companies, fund advisors,
employees, agents, advisory board members, financial advisors, partners, attorneys,
accountants, investment bankers, consultants, representatives, and other professionals,
each in their capacity as such collectively.
UNDER THE PLAN, “COMPANY” means the Company as defined in the RSA.
UNDER THE PLAN, “CONSENTING LENDER RELEASED PARTIES” means the
Consenting Lender Released Parties as defined in the RSA.
UNDER THE PLAN, “CONSENTING LENDER RELEASING PARTIES” means the
Consenting Lender Releasing Parties as defined in the RSA.
UNDER THE PLAN, “CONSENTING INTEREST HOLDER RELEASED PARTIES”
means the Consenting Interest Holder Released Parties as defined in the RSA.
UNDER THE PLAN, “CONSENTING INTEREST HOLDER RELEASING PARTIES”
means the Consenting Interest Holder Releasing Parties as defined in the RSA.
UNDER THE PLAN, “RSA” means Restructuring Support and Forbearance Agreement,
dated as of January 14, 2021, by and among the Debtors, the Consenting Lender, and the
Consenting Interest Holders, including all exhibits and attachments thereto, and as may
be amended, restated, extended and supplemented from time to time in accordance with
its terms, which shall be included in the Plan Supplement.
Item 4.
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Authorization. By signing and returning this Ballot, the undersigned certifies to the
Debtors and the Bankruptcy Court that:
1.

the undersigned is (a) the Holder of the Prepetition Credit Agreement Secured
Claims (Class 3) being voted, or (b) the authorized signatory for an entity that is a
Holder of such Prepetition Credit Agreement Secured Claims;

2.

the undersigned has received a copy of the solicitation materials, including the Plan
and the Disclosure Statement, and acknowledges that the undersigned’s vote as set
forth on this Ballot is subject to the terms and conditions set forth therein and herein;
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3.

the undersigned has cast the same vote with respect to all of its Prepetition Credit
Agreement Secured Claims (Class 3) in connection with the Plan; and

4.

(a) no other Ballot with respect to the same Prepetition Credit Agreement Secured
Claims (Class 3) identified in Item 1 has been cast or (b) if any other Ballot has
been cast with respect to such Prepetition Credit Agreement Secured Claims, then
any such earlier Ballots are hereby revoked and deemed to be null and void.

Name of Holder:

Signature:
Signatory Name (if other than
the holder) and Capacity of
Signatory:
Title:
Address:
Email Address:
Telephone Number:
Date Completed:
No fees, commissions, or other remuneration will be payable to any broker, dealer, or other person for soliciting votes
on the Plan. This Ballot shall not constitute or be deemed a proof of claim or interest or an assertion of a claim or an
interest.
PLEASE COMPLETE, SIGN, AND DATE THIS BALLOT AND RETURN IT PROMPTLY. THIS
BALLOT MUST BE COMPLETED, EXECUTED, AND RETURNED BY ONE OF THE FOLLOWING
RETURN METHODS SO THAT IT IS ACTUALLY RECEIVED BY PROPOSED COUNSEL TO THE
DEBTORS PRIOR TO JANUARY 25, 2021 OR YOUR VOTE WILL NOT BE COUNTED: (I) IN THE
ENCLOSED PRE-PAID, PRE-ADDRESSED RETURN ENVELOPE, (II) VIA FIRST CLASS MAIL,
OVERNIGHT COURIER, OR HAND DELIVERY TO THE ADDRESS SET FORTH BELOW, OR (III)
VIA ELECTRONIC MAIL PLEASE SEND TO GRAYREEDCICIS@GRAYREED.COM WITH “CiCi’s
Ballot” IN THE SUBJECT LINE.

IF BY HAND DELIVERY OR OVERNIGHT MAIL:
CICI’S BALLOT PROCESSING
GRAY REED
ATTN: CLARK PATTERSON OR JASON BROOKNER
1601 ELM STREET, SUITE 4600
DALLAS, TEXAS 75201

IF YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT OR THE VOTING
PROCEDURES, PLEASE CONTACT PROPOSED COUNSEL TO THE DEBTORS BY EMAILING
GRAYREEDCICIS@GRAYREED.COM AND REFERENCE “CICI’S HOLDINGS” IN THE SUBJECT
LINE, OR BY CALLING (214) 954-4135, AND ASK FOR CICI’S BANKRUPTCY TEAM.
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