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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 APPLICATION FOR AUTHORIZATION
TO RETAIN AND EMPLOY STRETTO AS CLAIMS AND NOTICING AGENT
The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 2
respectfully state the following in support of this application (this “Application”): 3

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.

2

A detailed description of the Debtors and their businesses, and 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 herewith and incorporated herein
by reference.

3

Capitalized terms used but not yet defined herein have the meanings ascribed to such terms later in this
Application or in the First Day Declaration, as applicable.

4835-1660-5142

Case 21-30146-sgj11 Doc 14 Filed 01/25/21

Entered 01/25/21 22:29:25

Page 2 of 37

Relief Requested
1.

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

Exhibit A (the “Order”) authorizing the Debtors to retain and employ Stretto 4 (“Stretto”) as their
claims and noticing agent (the “Claims and Noticing Agent”) effective as of the Petition Date, in
accordance with the terms and conditions set forth in the services agreement a copy of which is
attached hereto as Exhibit B (the “Services Agreement”). In support of this Application, the
Debtors submit the Declaration of Sheryl Betance, Senior Managing Director, Corporate
Restructuring, of Stretto, attached hereto as Exhibit C (the “Betance Declaration”).
Jurisdiction and Venue
2.

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.
3.

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

4.

The bases for the relief requested herein are section 156(c) of title 28 of the United

States Code, section 105(a) of title 11 of the United States Code (the “Bankruptcy Code”), Rules
2014(a) and 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and
N.D. Tex. L.B.R. 2014-1 and 2016-1 (the “Local Bankruptcy Rules”).
Background
5.

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

unlimited pizza restaurants. With approximately 318 locations across 26 states, including 11

4

Stretto is the trade name of Bankruptcy Management Solutions, Inc. and its subsidiaries.

2
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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 prepetition 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.
6.

On January 25, 2021 (the “Petition Date”), each Debtor filed a voluntary petition

for relief under chapter 11 of the Bankruptcy Code. The Debtors are operating their businesses
and managing 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 filed a motion
requesting procedural consolidation and joint administration of these chapter 11 cases pursuant to
Bankruptcy Rule 1015(b). No request for the appointment of a trustee or examiner has been made
in these chapter 11 cases, and no committees have been appointed or designated.
Basis for Relief
7.

The Debtors seek to retain Stretto as their Claims and Noticing Agent, including

having Stretto assume full responsibility for the distribution of notices and the maintenance,
processing, and docketing of proofs of claim filed in the Debtors’ chapter 11 cases. The Debtors’
selection of Stretto to act as the Claims and Noticing Agent is appropriate under the circumstances
and in the best interest of their estates. Moreover, the Debtors submit that, based on all engagement
proposals obtained and reviewed, Stretto’s rates are competitive and reasonable given Stretto’s
quality of services and expertise.

3
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Stretto’s Qualifications
8.

Stretto is a chapter 11 administrator comprised of leading industry professionals

with significant experience in both the legal and administrative aspects of large, complex chapter
11 cases. Stretto’s professionals have experience in noticing, claims administration, solicitation,
balloting, and facilitating other administrative aspects of chapter 11 cases and experience in
matters of this size and complexity. Stretto’s professionals have acted as official claims and
noticing agent in several large bankruptcy cases in this district and in many other cases nationwide.
Stretto has developed efficient and cost-effective methods to handle the voluminous mailings
associated with the noticing and claims processing portions of chapter 11 cases to ensure the
efficient, orderly and fair treatment of creditors, equity security holders, and all parties in interest.
Stretto’s active and former cases include: In re Diamondback Industries, Inc., Case No. 20-41504
(ELM) (Bankr. N.D. Tex. Apr. 28, 2020); In re Yuma Energy, Inc., Case No. 20-41455 (MXM)
(Bankr. N.D. Tex. Apr. 24, 2020); In re General Moly, Inc., Case No. 20-17493 (EEB) (Bankr. D.
Col. Nov. 24, 2020); In re Furla (U.S.A.), Inc., Case No. 20-12604 (SCC) (Bankr. S.D.N.Y. Nov.
12, 2020); In re Furniture Factory Ultimate Holding, L.P., et al., Case No. 20-12816 (JTD) (Bankr.
D. Del. Nov. 6, 2020); In re NS8 Inc., Case No. 20-12702 (CSS) (Bankr. D. Del. Oct. 29, 2020);
In re Rubio’s Restaurants, Inc., et al., Case No. 20-12688 (MFW) (Bankr. D. Del. Oct. 27, 2020);
In re NinePoint Medical, Inc. Case No. 20-12618 (KBO) (Bankr. D. Del. Oct. 29, 2020); In re
Bouchard Transportation Co., Inc., et al., Case No. 20-34682 (MI) (Bankr. S.D. Tex. Oct. 22,
2020); In re Impresa Holdings Acquisition Corporation, et al., Case No. 20-12399 (BLS) (Bankr.
D. Del. Sept. 25, 2020); In re Century 21 Department Stores LLC, et al., Case No. 20-12097 (SCC)
(Bankr. S.D.N.Y. Sept. 14, 2020); In re Valaris plc, et al., Case No. 20-34114 (MI) (Bankr. S.D.

4
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Tex. August 20, 2020); In re Stein Mart Inc., Case No. 20-02387 (JAF) (Bankr. M.D. Flor. August
14, 2020); In re Le Tote, Inc., Case No. 20-33332 () (Bankr. E.D. Va. August 3, 2020).
9.

Under the Services Agreement, Stretto will perform the following services

(collectively, the “Services”), as the Claims and Noticing Agent, at the request of the Debtors or
the Clerk of the Bankruptcy Court (the “Clerk”):
(a)

assist the Debtors with the preparation and distribution of all required
notices and documents in accordance with the Bankruptcy Code and the
Bankruptcy Rules in the form and manner directed by the Debtors and/or
the Court, including: (i) notice of the commencement of these chapter 11
cases and the initial meeting of creditors under Bankruptcy Code section
341(a); (ii) notice of any claims bar date; (iii) notice of any proposed sale
of the Debtors’ assets; (iv) notices of objections to claims and objections to
transfers of claims; (v) notices of any hearings on a disclosure statement
and confirmation of any plan or plans of reorganization, including under
Bankruptcy Rule 3017(d); (vi) notice of the effective date of any plan; and
(vii) all other notices, orders, pleadings, publications and other documents
as the Debtors, Court, or Clerk may deem necessary or appropriate for an
orderly administration of these chapter 11 cases;

(b)

maintain an official copy of the Debtors’ Schedules, listing the Debtors’
known creditors and the amounts owed thereto;

(c)

maintain (i) a list of all potential creditors, equity holders and other
parties-in-interest and (ii) a “core” mailing list consisting of all parties
described in Bankruptcy Rule 2002(i), (j), and (k) and those parties that
have filed a notice of appearance pursuant to Bankruptcy Rule 9010, and
update and make said lists available upon request by a party-in-interest or
the Clerk;

(d)

to the extent applicable, furnish a notice to all potential creditors of the last
date for filing proofs of claim and a form for filing a proof of claim, after
such notice and form are approved by the Court, and notify said potential
creditors of the existence, amount and classification of their respective
claims as set forth in the Schedules, which may be effected by inclusion of
such information (or the lack thereof, in cases where the Schedules indicate
no debt due to the subject party) on a customized proof of claim form
provided to potential creditors;

(e)

maintain a post office box or address for receiving claims and returned mail,
and process all mail received;

5
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(f)

for all notices, motions, orders or other pleadings or documents served,
prepare and file or cause to be filed with the Clerk an affidavit or certificate
of service no more frequently than every 7 days that includes: (i) either a
copy of the notice served or the docket number(s) and title(s) of the
pleading(s) served; (ii) a list of persons to whom it was mailed (in
alphabetical order) with their addresses; (iii) the manner of service; and
(iv) the date served;

(g)

receive and process all proofs of claim, including those received by the
Clerk, check said processing for accuracy and maintain the original proofs
of claim in a secure area;

(h)

provide an electronic interface for filing proofs of claim;

(i)

maintain the official claims register for each Debtor (collectively,
the “Claims Registers”) on behalf of the Clerk; upon the Clerk’s request,
provide the Clerk with certified, duplicate unofficial Claims Registers; and
specify in the Claims Registers the following information for each claim
docketed: (i) the claim number assigned; (ii) the date received; (iii) the
name and address of the claimant and agent, if applicable, who filed the
claim; (iv) address for payment, if different from the notice address; (v) the
amount asserted; (vi) the asserted classification(s) of the claim (e.g.,
secured, unsecured, priority, etc.); (vii) the applicable Debtor; and (viii) any
disposition of the claim;

(j)

provide public access to the Claims Registers, including complete proofs of
claim with attachments, if any, without charge;

(k)

record all transfers of claims and provide any notices of such transfers as
required by Bankruptcy Rule 3001(e);

(l)

implement reasonable security measures designed to ensure the
completeness and integrity of the Claims Registers and the safekeeping of
any proofs of claim;

(m)

relocate, by messenger or overnight delivery, all of the court-filed proofs of
claim to the offices of Stretto not less than weekly;

(n)

monitor the Court’s docket for all notices of appearance, address changes,
and claims-related pleadings and orders filed and make necessary notations
on and/or changes to the claims register and any service or mailing lists,
including to identify and eliminate duplicative names and addresses from
such lists;

(o)

identify and correct any incomplete or incorrect addresses in any mailing or
service lists (to the extent such information is available);

6
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(p)

assist in the dissemination of information to the public and respond to
requests for administrative information regarding these chapter 11 cases as
directed by the Debtors or the Court, including through the use of a case
website and/or call center;

(q)

provide docket updates via email to parties who subscribe for such service
on the Debtors’ case website;

(r)

comply with applicable federal, state, municipal, and local statutes,
ordinances, rules, regulations, orders, and other requirements in connection
with the Services rendered pursuant to the Services Agreement;

(s)

if these chapter 11 cases are converted to cases under chapter 7 of the
Bankruptcy Code, contact the Clerk within 3 days of notice to Stretto of
entry of the order converting the cases;

(t)

30 days prior to the close of these chapter 11 cases, to the extent practicable,
request that the Debtors submit to the Court a proposed order dismissing
Stretto as claims and noticing agent and terminating its services in such
capacity upon completion of its duties and responsibilities and upon the
closing of these chapter 11 cases;

(u)

within 7 days of notice to Stretto of entry of an order closing these chapter
11 cases, provide to the Court the final version of the Claims Registers as
of the date immediately before the close of the cases;

(v)

at the close of these chapter 11 cases: (i) box and transport all original
documents, in proper format, as provided by the Clerk, any location
requested by the Clerk; and (ii) docket a completed SF-135 Form indicating
the accession and location numbers of the archived claims.
Professional Compensation

10.

The Debtors respectfully request that the undisputed fees and expenses incurred by

Stretto in the performance of the above Services be treated as administrative expenses of the
Debtors’ chapter 11 estates pursuant to 28 U.S.C. § 156(c) and section 503(b)(1)(A) of the
Bankruptcy Code and be paid in the ordinary course of business pursuant to the Services
Agreement without further application to or order of the Court.
11.

Stretto agrees to maintain records of all services showing dates, categories of

services, fees charged, and expenses incurred, and to serve, no less frequently than monthly,

7
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invoices on the Debtors, the Office of the United States Trustee, counsel for the Debtors, counsel
for any official committee monitoring the expenses of the Debtors and any party in interest who
specifically requests service of the monthly invoices. If any dispute arises relating to the Services
Agreement or monthly invoices, the parties shall meet and confer in an attempt to resolve the
dispute. If resolution is not achieved, the parties may seek resolution of the matter from this Court.
12.

Prior to the Petition Date, the Debtors provided Stretto an advance in the amount

of $50,000.00. Stretto seeks to first apply the advance to all prepetition invoices, and thereafter, to
have the advance replenished to the original advance amount, and thereafter, to hold the advance
under the Services Agreement during these chapter 11 cases as security for the payment of fees
and expenses incurred under the Services Agreement.
13.

In addition, under the terms of the Services Agreement, the Debtors have agreed to

indemnify, defend, and hold harmless Stretto and its members, directors, officers, employees,
representatives, affiliates, consultants, subcontractors, and agents under certain circumstances
specified in the Services Agreement, except in circumstances resulting from Stretto’s bad faith,
gross negligence, willful misconduct, or as otherwise provided in the Order. The Debtors believe
that such an indemnification obligation is customary, reasonable, and necessary to retain the
services of a Claims and Noticing Agent in these chapter 11 cases.
Stretto’s Disinterestedness
14.

Stretto has reviewed its electronic database to determine whether it has any

relationships with the creditors and parties in interest provided by the Debtors, and, to the best of
the Debtors’ knowledge, information, and belief, Stretto has represented that it neither holds nor

8
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represents any interest materially adverse to the Debtors’ estates in connection with any matter on
which it would be employed.
15.

To the best of the Debtors’ knowledge, Stretto is a “disinterested person” as that

term is defined in section 101(14) of the Bankruptcy Code, as modified by section 1107(b) of the
Bankruptcy Code, as Stretto represents in the Betance Declaration, among other things, that:

16.

(a)

Stretto is not a creditor of the Debtors;

(b)

Stretto will not consider itself employed by the United States government
and shall not seek any compensation from the United States government in
its capacity as the Claims and Noticing Agent in these chapter 11 cases;

(c)

By accepting employment in these chapter 11 cases, Stretto waives any
rights to receive compensation from the United States government in
connection with these chapter 11 cases;

(d)

In its capacity as the Claims and Noticing Agent in these chapter 11 cases,
Stretto will not be an agent of the United States and will not act on behalf
of the United States;

(e)

Stretto will not employ any past or present employees of the Debtors in
connection with its work as the Claims and Noticing Agent in these chapter
11 cases;

(f)

Stretto is a “disinterested person” as that term is defined in section 101(14)
of the Bankruptcy Code with respect to the matters upon which it is to be
engaged;

(g)

In its capacity as Claims and Noticing Agent in these chapter 11 cases,
Stretto will not intentionally misrepresent any fact to any person;

(h)

Stretto shall be under the supervision and control of the Clerk’s office with
respect to the receipt and recordation of claims and claim transfers;

(i)

Stretto will comply with all requests of the Clerk’s office and the guidelines
promulgated by the Judicial Conference of the United States for the
implementation of 28 U.S.C. § 156(c); and

(j)

None of the services provided by Stretto as Claims and Noticing Agent in
these chapter 11 cases shall be at the expense of the Clerk’s office.

Stretto will supplement its disclosure to the Court if any facts or circumstances are

discovered that would require such additional disclosure.
9
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To the extent that there is any inconsistency between this Application, the Order,

and the Services Agreement, the Order shall govern.
Applicable Authority
18.

Section 156(c) of title 28 of the United States Code authorizes the Court to use

facilities other than those of the Clerk for the administration of chapter 11 cases, provided the
Debtors’ estates pay the cost of such services:
Any court may utilize facilities or services, either on or off the court’s
premises, which pertain to the provision of notices, dockets, calendars, and
other administrative information to parties in cases filed under the
provisions of title 11, United States Code, where the costs of such facilities
or services are paid for out of the assets of the estate and are not charged to
the United States. The utilization of such facilities or services shall be
subject to such conditions and limitations as the pertinent circuit council
may prescribe.
26 U.S.C. § 156(c).
19.

Although the Debtors have not yet filed their schedules of assets and liabilities, they

anticipate that thousands of persons and entities may file proofs of claim in these chapter 11 cases.
In light of the significant number of anticipated claimants and other parties in interest in these
chapter 11 cases, as well as the complexity of the Debtors’ businesses, the Debtors submit that the
appointment of Stretto as the Claims and Noticing Agent will provide the most effective and
efficient means of—and relieve the administrative burden on the Debtors and/or the Office of the
Clerk of the Bankruptcy Court of—noticing, administering certain claims-related tasks, and
soliciting and tabulating votes on a chapter 11 plan, and, therefore, is in the best interests of both
the Debtors’ estates and their stakeholders.
Notice
20.

The Debtors will provide notice of this Application 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

10
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unsecured claims against the Debtors (on a consolidated basis); (c) counsel to the lenders under
the Debtors’ prepetition credit facility; (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 (g) 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.

[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 GRANTING DEBTORS’ APPLICATION FOR AUTHORITY TO
RETAIN AND EMPLOY STRETTO AS CLAIMS AND NOTICING AGENT
Upon the application (the “Application”) 2 of the above-captioned debtors and debtors in
possession (collectively, the “Debtors”) for entry of an order (this “Order”): (a) authorizing the
Debtors to retain and employ Stretto as their claims and noticing agent effective as of the Petition

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.

2

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Application.
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Date, in accordance with the terms and conditions set forth in the Services Agreement; and
(b) granting related relief; 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 this Court having found that venue of this proceeding and the
Application in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper
notice of the Application having been provided, and it appearing that no other or further notice
need be provided; and the Court having reviewed the Application; and the Court having held a
hearing on the Application; and all objections, if any, to the Application have been withdrawn,
resolved, or overruled; and the Court having determined that the legal and factual bases set forth
in the Application establish just cause for the relief granted herein; and upon all of the proceedings
had before the Court and after due deliberation and sufficient cause appearing therefor, it is
HEREBY ORDERED THAT:
1.

The Application is approved on a final basis as set forth herein.

2.

The Debtors are authorized to retain and appoint Stretto as Claims and Noticing

Agent under the terms of the Services Agreement as set forth herein this Order.
3.

Stretto is authorized and directed to perform noticing services and to receive,

maintain, record, and otherwise administer the proofs of claim filed in these chapter 11 cases, and
other related tasks as described in the Application, the Services Agreement, and this Order. The
Clerk shall provide Stretto with CM/ECF credentials that allow Stretto to receive CM/ECF
notifications and file certificates of service.
4.

Stretto shall serve as the custodian of court records and shall be designated as the

authorized repository for all proofs of claim filed in these chapter 11 cases and is authorized and

2
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directed to maintain official claims registers for each of the Debtors and to provide the Clerk with
a certified duplicate thereof upon the request of the Clerk.
5.

Stretto is authorized to provide an electronic interface for filing of proofs of claim

and to obtain a post office box or address for the receipt of proofs of claim. Stretto shall provide
public access to the claims register, including complete proofs of claim with attachments, if any,
without charge.
6.

Stretto is authorized to take such other action to comply with all duties and

Services set forth in the Application and the Services Agreement.
7.

Notwithstanding sections 330 and 331 of the Bankruptcy Code and Bankruptcy

Rule 2016, the Debtors are authorized to compensate Stretto in accordance with the terms of the
Services Agreement upon the receipt of reasonably detailed invoices setting forth the services
provided by Stretto and the rates charged for each, and to reimburse Stretto for all reasonable and
necessary expenses it may incur, upon the presentation of appropriate documentation, without the
need for Stretto to file fee applications or otherwise seek Court approval for the compensation of
its services and reimbursement of its expenses.
8.

Stretto shall maintain records of all services showing dates, categories of services,

fees charged and expenses incurred, and shall serve monthly invoices on the Debtors, the Office
of the United States Trustee, counsel for the Debtors, counsel for any official committee
monitoring the expenses of the Debtors, and any party in interest who specifically requests service
of the monthly invoices.
9.

The parties shall meet and confer in an attempt to resolve any dispute that may

arise relating to the Services Agreement or monthly invoices; provided that the parties may seek
resolution of the matter from the Court if resolution is not achieved.

3
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Without further order of the Court, pursuant to section 503(b)(1)(A) of the

Bankruptcy Code, the fees and expenses of Stretto under this Order shall be an administrative
expense of the Debtors’ estates.
11.

Stretto may apply its advance to all prepetition invoices, which advance may be

replenished to the original advance amount, and thereafter, Stretto may hold its advance under
the Services Agreement during these chapter 11 cases as security for the payment of fees and
expenses incurred under the Services Agreement.
12.

The Debtors shall indemnify Stretto under the terms of the Services Agreement,

as modified pursuant to this Order.
13.

Stretto shall not be entitled to indemnification, contribution, or reimbursement

pursuant to the Services Agreement for services other than the services provided under the
Services Agreement, unless such services and the indemnification, contribution, or
reimbursement therefor are approved by this Court.
14.

Notwithstanding anything to the contrary in the Services Agreement, the Debtors

shall have no obligation to indemnify Stretto, or provide contribution or reimbursement to Stretto,
for any claim or expense that is either: (a) judicially determined (the determination having
become final) to have arisen solely from Stretto’s gross negligence, willful misconduct, fraud,
bad faith, self-dealing, or breach of fiduciary duty (if any) as provided in this Order; (b) for a
contractual dispute in which the Debtors allege the breach of Stretto’s contractual obligations if
this Court determines that indemnification, contribution, or reimbursement would not be
permissible under applicable law; or (c) of any type for which the Court determines that
indemnification, contribution, or reimbursement would not be permissible pursuant to Unsecured
Creditors’ Committee v. Pelofsky (In re Thermadyne Holdings Corp.), 283 B.R. 749, 756 (B.A.P.
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8th Cir. 2002); or (d) settled prior to a judicial determination under (a) or (b), but determined by
this Court, after notice and a hearing, to be a claim or expense for which Stretto should not receive
indemnity, contribution, or reimbursement under the terms of the Services Agreement as modified
by this Order.
15.

If, before the earlier of (a) the entry of an order confirming a chapter 11 plan in

these chapter 11 cases (that order having become a final order no longer subject to appeal), or
(b) the entry of an order closing these chapter 11 cases, Stretto believes that it is entitled to the
payment of any amounts by the Debtors on account of the Debtors’ indemnification, contribution,
and/or reimbursement obligations under the Services Agreement (as modified by this Order),
including the advancement of defense costs, Stretto must file an application therefor in this Court,
and the Debtors may not pay any such amounts to Stretto before the entry of an order by this
Court approving the payment. If Stretto seeks reimbursement from the Debtors for attorneys’
fees and expenses in connection with the payment of an indemnity claim pursuant to the Services
Agreement, the invoices and supporting time records for the attorneys’ fees and expenses shall
be included in Stretto’s own applications, both interim and final, but determined by this Court
after notice and a hearing. This paragraph is intended only to specify the period of time under
which the Court shall have jurisdiction over any request for fees and expenses by Stretto for
indemnification, contribution, or reimbursement, and not a provision limiting the duration of the
Debtors’ obligation to indemnify Stretto. All parties in interest shall retain the right to object to
any demand by Stretto for indemnification, contribution, or reimbursement.
16.

In the event Stretto is unable to provide the Services set forth in this Order, Stretto

will immediately notify the Clerk and the Debtors’ attorney and, upon approval of this Court,
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cause to have all original proofs of claim and computer information turned over to another claims
and noticing agent with the advice and consent of the Clerk and the Debtors’ attorney.
17.

After entry of an order terminating Stretto’s services, upon the closing of these

cases, or for any other reason, Stretto shall be responsible for archiving all proofs of claim with
the Federal Archives Record Administration, if applicable, and shall be compensated by the
Debtors in connection therewith.
18.

Stretto shall not cease providing claims processing services during the chapter 11

case(s) for any reason, including nonpayment, without an order of the Court.
19.

In the event of any inconsistency between the Services Agreement, the

Application, and this Order, this Order shall govern.
20.

The Debtors and Stretto are authorized to take all actions necessary to effectuate

the relief granted pursuant to this Order.
21.

This Order pertains only to the work to be performed by Stretto under the Clerk’s

delegation of duties permitted by 28 U.S.C. § 156(c), and the Debtors may submit a separate
retention application, pursuant to section 327 of the Bankruptcy Code and/or any applicable law,
for work that is to be performed by Stretto but is not specifically authorized by this Order.
22.

Notwithstanding the relief granted in this Order, any payment made by the Debtors

pursuant to the authority granted herein shall be subject to and in compliance with the Approved
Budget, the Court’s Interim Order (I) Authorizing the Debtors to (A) Obtain Postpetition
Financing and (B) Utilize Cash Collateral, (II) Granting Liens and Superpriority Administrative
Expense Claims, (III) Granting Adequate Protection, (IV) Modifying the Automatic Stay, (V)
Scheduling a Final Hearing, and (VI) Granting Related Relief, and any final order entered by the
Court in connection therewith.
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Notwithstanding any Bankruptcy Rule to the contrary, this Order shall be

immediately effective and enforceable upon its entry.
24.

Notice of the Application as provided therein shall be deemed good and sufficient

notice of such Application, and the requirements of the Bankruptcy Rules are satisfied by such
notice.
# # # END OF ORDER # # #
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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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)

DECLARATION OF SHERYL BETANCE
IN SUPPORTOF DEBTORS’ APPLICATION FOR AUTHORITY
TO RETAIN AND EMPLOY STRETTO AS CLAIMS AND NOTICING AGENT
I, Sheryl Betance, under penalty of perjury, declare as follows:
1.

I am a Senior Managing Director of Corporate Restructuring at Stretto (“Stretto”), 2

a chapter 11 administrative services firm with offices at 410 Exchange, Ste. 100, Irvine, California
92602. Except as otherwise noted in this declaration (this “Declaration”), I have personal
knowledge of the matters set forth herein, and if called and sworn as a witness, I could and would
testify competently thereto.
2.

I submit this Declaration in support of the above-captioned Debtors’ (collectively,

the “Debtors”) Emergency Application for Authorization to Retain and Employ Stretto as Claims
and Noticing Agent (the “Application”). 3

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.
2

Stretto is the trade name of Bankruptcy Management Solutions, Inc., and its subsidiaries.

3

Capitalized terms used herein but not otherwise defined shall have the meanings ascribed in the Application.
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Qualifications
3.

Stretto is a chapter 11 administrator comprised of leading industry professionals

with significant experience in both the legal and administrative aspects of large, complex chapter
11 cases. Stretto’s professionals have experience in noticing, claims administration, solicitation,
balloting, and facilitating other administrative aspects of chapter 11 cases and experience in
matters of this size and complexity. Stretto’s professionals have acted as official claims and
noticing agent in several large bankruptcy cases in this district and in many other cases nationwide.
Stretto has developed efficient and cost-effective methods to handle the voluminous mailings
associated with the noticing and claims processing portions of chapter 11 cases to ensure the
efficient, orderly and fair treatment of creditors, equity security holders, and all parties in interest.
Stretto’s active and former cases include: In re Diamondback Industries, Inc., Case No. 20-41504
(ELM) (Bankr. N.D. Tex. Apr. 28, 2020); In re Yuma Energy, Inc., Case No. 20-41455 (MXM)
(Bankr. N.D. Tex. Apr. 24, 2020); In re Reagor-Dykes Motors, LP, Case No. 18-50214 (RLJ)
(Bankr. N.D. Tex. Mar. 6, 2019); In re Preferred Care Inc., Case No. 17-44642 (MXM) (Bankr.
N.D. Tex. Aug. 17, 2018); In re General Moly, Inc., Case No. 20-17493 (EEB) (Bankr. D. Col.
Nov. 24, 2020); In re Furla (U.S.A.), Inc., Case No. 20-12604 (SCC) (Bankr. S.D.N.Y. Nov. 12,
2020); In re Furniture Factory Ultimate Holding, L.P., et al., Case No. 20-12816 (JTD) (Bankr. D.
Del. Nov. 6, 2020); In re NS8 Inc., Case No. 20-12702 (CSS) (Bankr. D. Del. Oct. 29, 2020); In re
Rubio’s Restaurants, Inc., et al., Case No. 20-12688 (MFW) (Bankr. D. Del. Oct. 27, 2020); In re
NinePoint Medical, Inc. Case No. 20-12618 (KBO) (Bankr. D. Del. Oct. 29, 2020); In re Bouchard
Transportation Co., Inc., et al., Case No. 20-34682 (MI) (Bankr. S.D. Tex. Oct. 22, 2020); In re
Impresa Holdings Acquisition Corporation, et al., Case No. 20-12399 (BLS) (Bankr. D. Del. Sept.
25, 2020); In re Century 21 Department Stores LLC, et al., Case No. 20-12097 (SCC) (Bankr.
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S.D.N.Y. Sept. 14, 2020); In re Valaris plc, et al., Case No. 20-34114 (MI) (Bankr. S.D. Tex.
August 20, 2020); In re Stein Mart Inc., Case No. 20-02387 (JAF) (Bankr. M.D. Flor. August 14,
2020).
Services to be Rendered
4.

As agent and custodian of Court records pursuant to 28 U.S.C. § 156(c), Stretto will

perform the noticing and claims-related services and any related administrative, technical, and
support services as specified in the Application and the Services Agreement, at the request of the
Debtors or the Clerk. In performing such services, Stretto will charge the Debtors the rates set
forth in the Services Agreement, which is attached as Exhibit B to the Application.
5.

Stretto represents, among other things, the following:
(a)

With the possible exception of de minimis fees and expenses incurred
prior to the Petition Date, Stretto is not a creditor of the Debtors;

(b)

Stretto will not consider itself employed by the United States
government and shall not seek any compensation from the United
States government in its capacity as the Claims and Noticing Agent in
these chapter 11 cases;

(c)

By accepting employment in these chapter 11 cases, Stretto waives any
rights to receive compensation from the United States government in
connection with these chapter 11 cases;

(d)

In its capacity as the Claims and Noticing Agent in these chapter 11
cases, Stretto will not be an agent of the United States and will not act
on behalf of the United States;

(e)

Stretto will not employ any past or present employees of the Debtors
in connection with its work as the Claims and Noticing Agent in these
chapter 11 cases;

(f)

Stretto is a “disinterested person” as that term is defined in section 101(14)
of the Bankruptcy Code with respect to the matters upon which it is to be
engaged;

(g)

In its capacity as Claims and Noticing Agent in these chapter 11 cases,
Stretto will not intentionally misrepresent any fact to any person;
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(h)

Stretto shall be under the supervision and control of the Clerk with respect
to the receipt and recordation of claims and claim transfers;

(i)

Stretto will comply with all requests of the Clerk and the guidelines
promulgated by the Judicial Conference of the United States for the
implementation of 28 U.S.C. § 156(c); and

(j)

None of the services provided by Stretto as Claims and Noticing Agent in
these chapter 11 cases shall be at the expense of the Clerk.

I caused to be submitted for review by our conflicts system the names of all known

potential parties-in-interest (the “Potential Parties in Interest”) in these chapter 11 cases. The list
of Potential Parties in Interest was provided by the Debtors and included, among other parties, the
Debtors, non-Debtor affiliates, current and former directors and officers of the Debtors, significant
stockholders, secured creditors, lenders, the Debtors’ largest unsecured creditors on a consolidated
basis, the United States Trustee and persons employed in the office of the United States Trustee,
and other parties. The results of the conflict check were compiled and reviewed by Stretto
professionals under my supervision. At this time, and as set forth in further detail herein, Stretto is
not aware of any connection that would present a disqualifying conflict of interest. Should Stretto
discover any new relevant facts or connections bearing on the matters described herein during the
period of its retention, Stretto will use reasonable efforts to promptly file a supplemental
declaration.
7.

To the best of my knowledge, and based solely upon information provided to me

by the Debtors, and except as provided herein, neither Stretto, nor any of its personnel, has any
materially adverse connection to the Debtors, their creditors, or other relevant parties with respect
to any matter for which Stretto will be employed. Stretto may have relationships with certain of
the Debtors’ creditors as vendors or in connection with cases in which Stretto serves or has served
in a neutral capacity as claims and noticing agent and/or administrative advisor for another chapter
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11 debtor. However, to the best of my knowledge, such relationships are materially unrelated to
these chapter 11 cases.
8.

Certain of Stretto’s professionals were partners of or formerly employed by firms

that are providing or may provide professional services to parties in interest in these cases. Except
as may be disclosed herein, these professionals did not work on any matters involving the Debtors
while employed by their previous firms. Moreover, these professionals were not employed by their
previous firms when these chapter 11 cases were filed.
9.

Stretto has and will continue to represent clients in matters unrelated to these

chapter 11 cases. In addition, in matters unrelated to these chapter 11 cases, Stretto and its
personnel have and will continue to have relationships personally or in the ordinary course of
business with certain vendors, professionals, financial institutions, and other parties in interest that
may be involved in the Debtors’ chapter 11 cases. Stretto may also provide professional services
to entities or persons that may be creditors or parties in interest in these chapter 11 cases, which
services do not directly relate to, or have any direct connection with, these chapter 11 cases or the
Debtors.
10.

Stretto and its personnel in their individual capacities regularly use the services of

law firms, investment banking and advisory firms, accounting firms, and financial advisors. Such
firms engaged by Stretto or its personnel may appear in chapter 11 cases representing the Debtors
or parties in interest. All engagements where such firms represent Stretto or its personnel in their
individual capacities are unrelated to these chapter 11 cases.
11.

In April 2017, Stretto was acquired by the Trident VI Funds managed by private

equity firm Stone Point Capital LLC (“Stone Point”). Stone Point is a financial services-focused
private equity firm based in Greenwich, Connecticut. The firm has raised and managed eight

5
4835-1660-5142

Case 21-30146-sgj11 Doc 14 Filed 01/25/21

Entered 01/25/21 22:29:25

Page 35 of 37

private equity funds – the Trident Funds – with aggregate committed capital of approximately $25
billion. Stone Point targets investments in the global financial services industry, including
investments in companies that provide outsourced services to financial institutions, and related
sectors.
12.

The following disclosure is made out of an abundance of caution in an effort to

comply with the Bankruptcy Code and Bankruptcy Rules. However, neither the Trident VI Funds
nor Stone Point have been identified on the parties in interest list in these chapter 11 cases as of
the date hereof.
13.

Stretto has searched the names of the Debtors and the names of the Potential Parties

in Interest against Stone Point, its funds, and their respective investments as set forth in the list
most recently provided to Stretto by Stone Point’s internal compliance department. Based solely
on the foregoing search, Stretto has determined, to the best of Stretto’s knowledge, Stretto’s
relationships to these companies do not create any adverse interest against the Debtors’ estates that
would present a disqualifying conflict of interest, and there are no other connections that require
disclosure. To the extent Stretto learns of any additional relevant facts or connections between
Stone Point’s funds or investments included in the above-described conflicts search and the
Debtors that bear on these chapter 11 cases, Stretto will promptly file a supplemental disclosure.
Stretto may have had, may currently have, or may in the future have business relationships
unrelated to the Debtors with one or more Stone Point entities including, among others, portfolio
companies of Stone Point.
14.

From time to time, Stretto partners or employees personally invest in mutual funds,

retirement funds, private equity funds, venture capital funds, hedge funds and other types of
investment funds (the “Investment Funds”), through which such individuals indirectly acquire a
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debt or equity security of many companies, one of which may be one of the Debtors or their
affiliates, often without Stretto’s or its personnel’s knowledge. Each Stretto partner or employee
generally owns substantially less than one percent of such Investment Fund, does not manage or
otherwise control such Investment Fund and has no influence over the Investment Fund’s decision
to buy, sell, or vote any particular security. Each Investment Fund is generally operated as a blind
pool, meaning that when the Stretto partners or employees make an investment in the particular
Investment Fund, he, she or they do not know what securities the blind pool Investment Fund will
purchase or sell, and have no control over such purchases or sales.
15.

From time to time, Stretto partners or employees may personally directly acquire a

debt or equity security of a company that may be one of the Debtors or their affiliates. Stretto has
a policy prohibiting its partners and employees from using confidential information that may come
to their attention in the course of their work. In this regard, subject to paragraph 14, all Stretto
partners and employees are barred from trading in securities with respect to matters in which
Stretto is retained. Subject to paragraph 14, upon information and belief, and upon reasonable
inquiry, Stretto does not believe that any of its partners or employees own any debt or equity
securities of a company that is a Debtor or of any of its affiliates.
16.

Based on the foregoing, I believe that Stretto is a “disinterested person” as that term

is defined in section 101(14) of the Bankruptcy Code with respect to the matters upon which it is
to be engaged. Moreover, to the best of my knowledge and belief, neither Stretto nor any of its
employees hold or represent any interest materially adverse to the Debtors’ estates with respect to
any matter upon which Stretto is to be employed.
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true
and correct to the best of my information, knowledge and belief.
Dated: January 25, 2021
/s/ Sheryl Betance
Sheryl Betance
Managing Director
Stretto
410 Exchange, St. 100
Irvine, CA 92602

