
 

 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF DELAWARE 

In re  

AMERICAN BLUE RIBBON HOLDINGS, 
LLC, a Delaware limited liability company, et 
al.,1 

Debtors.   

Chapter 11  
 

Case No. 20-10161 (LSS) 
(Jointly Administered)  

Re: D.I. 472, 521, 534, 543, 610, 611, 623, & 625 

FINDINGS OF FACT, CONCLUSIONS OF LAW, AND ORDER APPROVING 
AND CONFIRMING SECOND AMENDED COMBINED DISCLOSURE 

STATEMENT AND CHAPTER 11 PLAN OF REORGANIZATION 

The above-captioned debtors and debtors in possession (the “Debtors”) having filed the 

Debtors’ Second Amended Combined Disclosure Statement and Chapter 11 Plan of 

Reorganization [D.I. 236] (the disclosure statement portion thereof, the “Disclosure Statement” 

and the chapter 11 plan portion thereof, the “Plan,” each together with all exhibits and 

supplements thereto and as may be modified and/or amended from time to time);2 and the Court 

having entered the Order (I) Approving on an Interim Basis the Combined Disclosure Statement 

and Plan as Containing Adequate Information for Solicitation Purposes; (II) Scheduling the 

Combined Hearing and the Deadline for Filing Objections; (III) Establishing Procedures for 

Solicitation and Tabulation of Votes to Accept or Reject the Combined Disclosure Statement and 

Plan, and Approving the Form of Ballots and Solicitation Package; (IV) Establishing the Voting 

Record Date; and (V) Approving the Notice Procedures [D.I. 534] (the “Conditional Approval 

 
1  The Debtors and the last four digits of their respective federal taxpayer identification numbers are as follows: 

American Blue Ribbon Holdings, LLC (1224-Del.); Legendary Baking, LLC (2615-Del.); Legendary Baking 
Holdings, LLC (2790-Del.); Legendary Baking of California, LLC (1760-Del.); and SVCC, LLC (9984-Ariz.). 
The Debtors’ address is 3038 Sidco Drive, Nashville, TN 37204. 

2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Plan 
and Disclosure Statement, as applicable. 
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and Procedures Order”) approving, among other things, the Disclosure Statement on an interim 

basis, the contents of the Solicitation Package and the procedures for soliciting and tabulating 

votes to accept or reject the Plan;3 and the Debtors having filed the Plan Supplement, as amended 

[D.I. 584]; and upon the filed affidavit of service documenting compliance with the notice and 

solicitation requirements of the Conditional Approval and Procedures Order [D.I. 562] (the 

“Solicitation Affidavit”); and upon the [Declaration of Stephenie Kjontvedt on Behalf of Epiq 

Corporate Restructuring, LLC Regarding Voting and Tabulation of Ballots Accepting and 

Rejecting Debtors’ Second Amended Combined Disclosure Statement and Chapter 11 Plan of 

Reorganization [D.I. 611] (the “Voting Declaration”); and upon the Declaration of Kurt 

Schnaubelt in Support of Confirmation of the Debtors’ Second Amended Combined Disclosure 

Statement and Plan [D.I. 610] (“Schnaubelt Declaration”); and upon the Statement of the Official 

Committee of Unsecured Creditors in Support of Confirmation of the Debtors' Second Amended 

Combined Disclosure Statement and Chapter 11 Plan of Reorganization [D.I. 613]; and upon the 

Declaration of Edward Kim in Support of Confirmation of the Debtors' Second Amended 

Combined Disclosure Statement and Chapter 11 Plan of Reorganization [D.I. 614]; and upon the 

Statement of Cannae Holdings, Inc. in Support of Confirmation of the Debtors’ Second Amended 

Combined Disclosure Statement and Chapter 11 Plan of Reorganization [D.I. 622]; and upon the 

Debtors’ Memorandum of Law in Support of Approval and Confirmation of the Debtors’ Second 

Amended Combined Disclosure Statement and Chapter 11 Plan of Reorganization (the 

“Confirmation Memorandum”) [D.I. 612]; and upon any objections to the Plan or Disclosure 

Statement having been resolved or overruled by the Court; and the Court having conducted a 

hearing to consider final approval of the Disclosure Statement and confirmation of the Plan on 

 
3  Capitalized terms used but not defined herein have the meanings ascribed to such terms in the Plan. 
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September 8, 2020 (the “Confirmation Hearing”); and upon the evidence adduced and offered 

and the arguments of counsel made at the Confirmation Hearing; and the Court having reviewed 

all documents in connection with confirmation and having heard all parties desiring to be heard; 

and upon the full record of these Cases; and after due deliberation and consideration of all of the 

foregoing; and upon sufficient cause appearing therefor, 

IT IS HEREBY FOUND AND DETERMINED THAT: 

A. Findings and Conclusions.  The findings of fact and conclusions of law set forth 

herein and on the record at the Confirmation Hearing constitute the Court’s findings of fact and 

conclusions of law pursuant to Federal Rule of Civil Procedure 52, as made applicable herein by 

Bankruptcy Rules 7052 and 9014.  To the extent any of the following findings of fact constitute 

conclusions of law, they are adopted as such.  To the extent any of the following conclusions of 

law constitute findings of fact, they are adopted as such. 

B. Jurisdiction and Venue.  The Court has jurisdiction over these cases (the “Cases”) 

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

§ 157(b).  Venue is proper before the Court and in this District pursuant to 28 U.S.C. §§ 1408 

and 1409. 

C. Status of the Cases.  On January 27, 2020 (the “Petition Date”), each of the 

Debtors commenced these Cases by filing a voluntary petition for relief under chapter 11 of the 

Bankruptcy Code.  Since the Petition Date, the Debtors have continued to manage their 

businesses as debtors in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.  

No trustee or examiner has been appointed in these Cases.  On February 6, 2020, the United 

States Trustee appointed the Committee [D.I. 89], comprised of (i) SCF RC Funding I, LLC; (ii) 

Realty Income Corp.; and (iii) Valassis Direct Mail, Inc.  
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D. Adequacy of the Disclosure Statement. The Disclosure Statement contained 

extensive material information regarding the Debtors so that parties entitled to vote on the Plan 

could make informed decisions regarding the Plan.  Additionally, the Disclosure Statement 

contains adequate information as that term is defined in section 1125(a) of the Bankruptcy Code 

and complies with any additional requirements of the Bankruptcy Code, the Bankruptcy Rules, 

and applicable nonbankruptcy law.  Specifically, but without limitation, the Disclosure Statement 

complies with the requirements of Bankruptcy Rule 3016(c) by sufficiently describing in specific 

and conspicuous bold language the provisions of the Plan that provide for releases and 

injunctions against conduct not otherwise enjoined under the Bankruptcy Code and sufficiently 

identifies the persons and entities that are subject to the releases and injunctions. 

E. Notice and Service of Solicitation Materials. The Voting Declaration and the 

Solicitation Affidavit establish the transmittal and service of the Disclosure Statement, the Plan, 

and related solicitation materials and notices (including without limitation notice of (i) all 

deadlines for objecting to or voting to accept or reject the Plan, and (ii) the proposed release, 

discharge, exculpation, and injunction provisions of the Plan) in accordance with the Conditional 

Approval and Procedures Order.  Under the circumstances, such transmittal and service 

constitutes due, adequate, and sufficient notice of the Disclosure Statement, the Plan, and the 

Confirmation Hearing to all parties entitled to such notice under the Bankruptcy Code, the 

Bankruptcy Rules, and the Local Rules, and no other or further notice is necessary or required. 

F. Solicitation. The Debtors have solicited votes for acceptance and rejection of the 

Plan in good faith and in compliance with sections 1125 and 1126 of the Bankruptcy Code, 

Bankruptcy Rules 3017 and 3018, the Conditional Approval and Procedures Order, all applicable 
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provisions of the Bankruptcy Code, and all other applicable rules, laws, and regulations.  The 

Debtors are entitled to the protections of section 1125(e) of the Bankruptcy Code.  

G. Vote Certification. All procedures used to tabulate the Ballots were fair and 

conducted in accordance with the Conditional Approval and Procedures Order, the Bankruptcy 

Code, the Bankruptcy Rules, the Local Rules, and all other applicable rules, laws, and 

regulations.  As evidenced by the Voting Declaration, creditors holding 99.01% in amount and 

95.42% in number in Class 3 voted to accept the Plan. 

H. Plan Supplement. In accordance with the Conditional Approval and Procedures 

Order, on August 21, 2020, the Debtors filed the Notice of Filing of Plan Supplement for the 

Debtors’ Second Amended Combined Disclosure Statement and Chapter 11 Plan of 

Reorganization [D.I. 585] (the “Plan Supplement”). In the Plan Supplement, the Debtors filed 

many of the documents necessary to implement the Plan, including, but not limited to (i) the 

Schedule of Assumed Contracts and Leases; (ii) the Schedule of Retained Causes of Action; 

(iii) a list of individuals proposed to serve as directors and officers of the Reorganized Debtors; 

(iv) the Reorganized Debtors’ Business Plan; (v) the revised corporate structure for the 

Reorganized Debtors and all documents related thereto, including but not limited to those 

documents anticipated under Article X.C.4 of the Plan (the “Formation Documents”) for the 

Reorganized Debtors; (vi) the Exit Facility Documents; and (vii) the identity of the Plan 

Administrator.  The information and documents comprising the Plan Supplement and any 

amendments or supplements thereto are integral to, part of, and incorporated by reference into 

the Plan.  Under the circumstances, the filing and service of such documents as set forth in the 

Conditional Approval and Procedures Order constitutes due, adequate, and sufficient notice of 

the Disclosure Statement, the Plan, the Plan Supplement, and the Confirmation Hearing to all 
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parties entitled to such notice under the Bankruptcy Code, the Bankruptcy Rules, and the Local 

Rules, and no other or further notice is necessary or required.  Consistent with the terms of the 

Plan, the Debtors reserves the right to alter, amend, update, or modify the Plan Supplement, 

without limitation, at any prior to the occurrence of the Effective Date. 

I. Bankruptcy Rule 3016.  The Plan is dated and identifies its proponent in 

accordance with Bankruptcy Rule 3016(a).  The Plan describes in specific and conspicuous 

language all acts to be enjoined and identifies the entities subject to such injunction in 

accordance with Bankruptcy Rule 3016(c). 

J. Burden of Proof.  The Debtors have met their burden of proving the elements of 

sections 1129(a) and (b) of the Bankruptcy Code necessary to confirm the Plan by a 

preponderance of the evidence. 

K. Section 1129(a)(1). The Plan satisfies section 1129(a)(1) of the Bankruptcy Code 

because it complies with all applicable provisions of the Bankruptcy Code, including but not 

limited to the following: 

1. The classification of Claims and Equity Interests under the Plan is proper under 
the Bankruptcy Code. In addition to Administrative Expense Claims, the DIP 
Facility Claims, the Priority Tax Claims, and the Professional Claims which do 
not require classification, the Plan classifies Claims and Equity Interests into five 
(5) separate classes of claims (each, a “Class”).  The Claims or Equity Interests 
placed in each Class are substantially similar to other Claims or Equity Interests, 
as the case may be, in each such Class. Valid business, factual, and legal reasons 
exist for the separation of Claims and Equity Interests into the Classes defined 
and established under the Plan.  Thus, the Plan satisfies sections 1122 and 
1123(a)(1) of the Bankruptcy Code. 

2. Articles IV and V of the Plan specify the Classes of Claims that are unimpaired 
under the Plan—specifically, Class 1 (Other Secured Claims), and Class 2 
(Priority Non-Tax Claims).  Therefore, the Plan complies with the requirements 
of section 1123(a)(2) of the Bankruptcy Code. 

3. Articles IV and V of the Plan specify the treatment of Claims and Equity 
Interests that are impaired under the Plan—specifically Class 3 (General 
Unsecured Claims), Class 4 (Equity Interests), and Class 5 (Intercompany 

Case 20-10161-LSS    Doc 650    Filed 09/16/20    Page 6 of 40



 

  7  

Claims).  Thus, the Plan satisfies the requirements of section 1123(a)(3) of the 
Bankruptcy Code. 

4. Articles IV and V of the Plan provide for the same treatment by the Debtors for 
each Claim or Equity Interest in each respective Class. Thus, the Plan satisfies 
section 1123(a)(4) of the Bankruptcy Code. 

5. Through Articles IX and X of the Plan, the Plan provides adequate and proper 
means for its implementation, including without limitation: (i) the appointment 
and retention of the Plan Administrator and the creation of the Disputed Claim 
Reserve; (ii) the limited substantive consolidation of the Debtors’ Estates for 
purposes of making Distributions; (iii) the Debtors’ continued corporate 
existence as the Reorganized Debtors, (iv) the Reorganized Debtors’ board and 
management composition; (v) the preservation of rights of action; (vi) the 
closing of the Plan, including cancellation of the Debtors’ Equity Interests, the 
issuance of the  Reorganized Debtors’ New Equity Interests, (vii) the terms of 
the Exit Facility; (viii) the execution of certain documents; and (ix) the filing of 
the documents included in the Plan Supplement, including: (a) the Schedule of 
Assumed Contracts and Leases; (b) the Schedule of Retained Causes of Action; 
(c) a list of individuals proposed to serve as directors and officers of the 
Reorganized Debtors; (d) the Reorganized Debtors’ Business Plan; (e) the 
revised corporate structure of the Reorganized Debtors and the Formation 
Documents for the Reorganized Debtors; (f) the Exit Facility Documents; and 
(g) the identity of the Plan Administrator. 

6. Pursuant to Article III and X of the Plan, the organizational documents of the 
Reorganized Debtors will be deemed amended by the Plan to prohibit the 
Reorganized Debtors from issuing non-voting equity securities, to the extent 
necessary to comply with section 1123(a) of the Bankruptcy Code.   Thus, the 
Plan satisfies the requirements of section 1123(a)(6) of the Bankruptcy Code. 

7. Pursuant to Article X.A.3 of the Plan, on the Effective Date, the board of 
directors and management of the Reorganized Debtors shall consist of those 
individuals identified in the Plan Supplement.  In addition, MHR Advisory 
Group, the Plan Administrator, is identified in the Plan Supplement.  The 
Debtors have adequately disclosed the identity and affiliations of persons to 
serve on the initial board of directors or to be an officer of the Reorganized 
Debtor in the Plan Supplement.  The manner of selection of such individuals is 
consistent with the interests of Holders of Claims and Equity Interests and with 
public policy.  Thus, the Plan satisfies the requirements of section 1123(a)(7) of 
the Bankruptcy Code.   

8. The Plan’s additional provisions are appropriate and consistent with the 
applicable provisions of the Bankruptcy Code, Bankruptcy Rules, and Local 
Rules, including, without limitation, provisions for: (i) the impairment of certain 
classes of claims; (ii) the disposition of Executory Contracts and Unexpired 
Leases; (iii) the releases by the Debtor of certain parties; (iv) the releases by 
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certain third parties; (v) the exculpations of certain parties; (vi) the injunctions 
against certain parties; (vii) the retention of, and the right to enforce, sue on, 
settle, or compromise (or refuse to do any of the foregoing with respect to) 
certain claims or causes of action against third parties to the extent not waived or 
released under the Plan or this Confirmation Order; (viii) the Distributions to 
Holders of Allowed Claims; (ix) the exemption of the securities issued under the 
Plan from transfer taxes; and (x) the retention of jurisdiction by the Court over 
certain matters after the Effective Date. 

L. Section 1129(a)(2). The Debtors have complied with all applicable provisions of 

the Bankruptcy Code, including without limitation sections 1122, 1123, 1124, 1125, and 1126 of 

the Bankruptcy Code, the Bankruptcy Rules, the Conditional Approval and Procedures Order, 

and other orders of this Court. 

M. Section 1129(a)(3). The Plan has been proposed by the Debtors in good faith and 

not by any means forbidden by law, thereby satisfying section 1129(a)(3) of the Bankruptcy 

Code.  In making this determination, the Court has considered the circumstances and record of 

these Cases and the process leading to the filing of the Disclosure Statement and Plan and the 

Confirmation Hearing.  The Plan is the result of extensive arm’s length and good faith 

negotiations among the Debtors, the Committee, and the DIP Lender and has received strong 

support from creditors.  The Plan is proposed to effect a successful reorganization of the Debtors 

and to maximize creditor recoveries consistent with the objectives and purposes of the 

Bankruptcy Code. 

N. Section 1129(a)(4).  Except with respect to fees and expenses of the DIP Lender 

(which are subject to the Final DIP Order), the payments made or to be made by or on behalf of 

the Debtors to professionals for services rendered or costs incurred in connection with these 

Cases either have been approved or are subject to the approval of the Court as reasonable 

pursuant to section 330 of the Bankruptcy Code.  Thus, the Plan satisfies section 1129(a)(4) of 

the Bankruptcy Code.   
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O. Section 1129(a)(5).  The identity and affiliations of the individuals that will serve 

as directors and officers of the Reorganized Debtors have been disclosed in the Plan Supplement, 

in satisfaction of section 1129(a)(5)(A)(i) of the Bankruptcy Code.  Further, in accordance with 

section 1129(a)(5)(A)(ii) of the Bankruptcy Code, the appointment of the directors and officers 

to such offices is consistent with the interests of creditors and with public policy inasmuch as no 

objection to their appointment was received.  Moreover, the identity and affiliation of the Plan 

Administrator was disclosed in the Plan Supplement, in satisfaction of section 1129(a)(5)(A)(i) 

of the Bankruptcy Code.  Further, in accordance with section 1129(a)(5)(A)(ii) of the 

Bankruptcy Code, the appointment of the Plan Administrator is consistent with the interests of 

creditors and with public policy inasmuch as no objection to the proposed Plan Administrator 

was received. 

P. Section 1129(a)(6).  The Plan does not provide for any changes in rates that 

require regulatory approval of any governmental agency.  As such, section 1129(a)(6) of the 

Bankruptcy Code is inapplicable in these Cases. 

Q. Section 1129(a)(7).  Each Holder of an impaired Claim or Equity Interest that has 

not accepted or is deemed not to have accepted the Plan will, on account of such Claim or Equity 

Interest, receive or retain property under the Plan having a value, as of the Effective Date, that is 

not less than the amount that such Holder would receive or retain if the Debtors were liquidated 

under chapter 7 of the Bankruptcy Code on such date.  In making this determination, the Court 

has considered the liquidation analysis attached to the Disclosure Statement, the Schnaubelt 

Declaration, and other evidence introduced at the Confirmation Hearing, which are credible and 

persuasive, are based on reasonable methodologies and assumptions, and establish that that the 
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Distributions under the Plan to impaired Classes would not be less than in a liquidation.  

Therefore, the Plan satisfies the requirements of section 1129(a)(7) of the Bankruptcy Code.  

R. Section 1129(a)(8).  Class 1 (Other Secured Claims) and Class 2 (Priority Non-

Tax Claims) are Unimpaired under the Plan and each is conclusively presumed to have accepted 

the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Creditors holding 99.01% in 

amount and 95.42% in number in Class 3 have voted to accept the Plan in accordance with 

section 1126(c) of the Bankruptcy Code.  Notwithstanding the foregoing, section 1129(a)(8) of 

the Bankruptcy Code has not been satisfied because Class 4 (Equity Interests) and Class 5 

(Intercompany Claims) are deemed to have rejected the Plan pursuant to section 1126(g) of the 

Bankruptcy Code.  As set forth in greater detail below, however, the Plan is confirmable because 

it satisfies the nonconsensual confirmation requirements pursuant to 1129(b) of the Bankruptcy 

Code.    

S. Section 1129(a)(9). The treatment of the Administrative Expense Claims, the DIP 

Facility Claims, Priority Tax Claims, and Professional Claims under the Plan satisfies the 

requirements of section 1129(a)(9) of the Bankruptcy Code.  

T. Section 1129(a)(10). Class 3 is impaired and has voted to accept the Plan, 

determined without including any acceptance by any insider. Therefore, the requirements of 

section 1129(a)(10) of the Bankruptcy Code are satisfied.  

U. Section 1129(a)(11). Confirmation of the Plan is not likely to be followed by the 

liquidation or further financial reorganization of the Debtors or any successors to the Debtors 

under the Plan.  As an initial matter, pursuant to the Plan, the Reorganized Debtors will be 

discharged of liability for prepetition claims.  Further, the Debtors will emerge from bankruptcy 

aided by additional financing commitments through the Exit Facility.  The financial projections 
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and the Schnaubelt Declaration, along with other evidence proffered or adduced at or in 

connection with the confirmation hearing, support the finding that the Debtors will have 

sufficient liquidity to meet their obligations arising under the Plan or otherwise.  Accordingly, 

the Plan satisfies the requirements of section 1129(a)(11) of the Bankruptcy Code.   

V. Section 1129(a)(12). The Plan provides for the payment by the Effective Date of 

all fees required under 28 U.S.C. § 1930(a), and thereby satisfies section 1129(a)(12) of the 

Bankruptcy Code. 

W. Section 1129(a)(13)–(16).  The Debtors do not owe retiree benefits (as defined 

under section 1114 of the Bankruptcy Code), and accordingly section 1129(a)(13) does not apply 

to the Plan.  Additionally, sections 1129(a)(14)–(16) of the Bankruptcy Code apply to 

individuals or nonprofit entities and are not applicable to these Cases. 

X. Section 1129(b). All of the requirements of section 1129(a) of the Bankruptcy 

Code, other than section 1129(a)(8), are satisfied by the Plan.  Class 4 (Equity Interests) and 

Class 5 (Intercompany Claims) are deemed to reject the Plan pursuant to section 1126(g) of the 

Bankruptcy Code (the “Deemed Rejecting Classes”).  The Plan’s classification scheme, 

including its treatment of the Deemed Rejecting Classes, is appropriate as similarly situated 

Claims and Equity Interests receive substantially similar treatment under the Plan and valid 

business, factual, and legal reasons exist for the separate classification and treatment of the 

Claims and Equity Interests across the various Classes established under the Plan.  In addition, 

there is no Holder of any Claim or Equity Interest that is junior to the Claims and Equity 

Interests in the Deemed Rejecting Classes that will receive or retain any property under the Plan 

on account of such junior Claim or Equity Interest, and no Class is receiving or retaining 

property under the Plan with a value greater than the Allowed amount of Claims in such Class.  
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Therefore, the Plan does not discriminate unfairly and is fair and equitable with respect to the 

Deemed Rejecting Classes.  Accordingly, the Plan satisfies the requirements of and may be 

confirmed under section 1129(b) of the Bankruptcy Code. 

Y. Section 1129(c). The Plan is the only plan that has been filed in these Cases, and 

accordingly the requirements of section 1129(c) of the Bankruptcy Code are satisfied. 

Z. Section 1129(d).  The principal purpose of the Plan is neither the avoidance of 

taxes nor the avoidance of the application of section 5 of the Securities Act of 1933, and no party 

in interest, including but not limited to any governmental unit, has requested that the Court deny 

confirmation of the Plan on such grounds.  Accordingly, the Plan satisfies the requirements of 

section 1129(d) of the Bankruptcy Code. 

AA. Securities Exempt from Registration. The offering, issuance, and Distribution of 

any securities pursuant to the Plan, including without limitation the issuance of the New Equity 

Interests to the DIP Lender, are subject to, or made in good faith and in reliance on, exemptions 

from section 5 of the Securities Act of 1933 and any state or local laws requiring registration or 

licensing for issuers, underwriters or brokers, pursuant to section 1145 of the Bankruptcy Code, 

section 4(a)(2) of the Securities Act, or any other applicable exemption under the Securities Act.   

BB. Executory Contracts and Unexpired Leases. Article XII of the Plan provides for: 

(i) the rejection of all Executory Contracts or Unexpired Leases of the Debtors as of the Effective 

Date, except for those explicitly designated for assumption pursuant to the Schedule of Assumed 

Contracts and Leases; (ii) certain procedures by which counterparties may assert objections to 

the proposed treatment or cure of their respective Executory Contract or Unexpired Lease under 

the Plan; and (iii) certain procedures by which the Schedule of Assumed Contracts and Leases 

may be amended or modified.  Article XII of the Plan is consistent with section 1123(b)(2) of the 
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Bankruptcy Code and satisfies the requirements of section 365 of the Bankruptcy Code.  The 

assumption or rejection of the Executory Contracts or Unexpired Leases as set forth therein and 

in the Schedule of Assumed Contracts and Leases, notice of which has been provided in 

accordance with the Conditional Approval and Procedures Order and the Plan, is a reasonable 

exercise of the Debtors’ business judgment and is in the best interests of the Debtors and their 

Estates.  The Debtors have provided adequate assurance that the Reorganized Debtors will cure 

defaults (if any) and timely perform under each Executory Contract or Unexpired Lease being 

assumed pursuant to the Plan.  

CC. The Exit Facility.  The Exit Facility, and any security agreements and similar 

instruments with respect to collateral securing any interest or property in connection with the 

Exit Facility and all other documents or instruments entered into in connection with the Exit 

Facility, including, without limitation, the documents contained in the Plan Supplement, is 

approved.  The Exit Facility is an essential element of the Plan and entry into and consummation 

of the transactions contemplated by the Exit Facility is in the best interest of the Debtors, the 

Estates, and holders of Claims and Interests and is approved in all respects.  The Debtors have 

exercised reasonable business judgment in connection with the Exit Facility and have provided 

sufficient and adequate notice thereof.  The proposed terms thereunder have been negotiated in 

good faith and at arms’ length, are supported by reasonably equivalent value and fair 

consideration and are fair and reasonable.  The Exit Facility Documents shall each, subject to the 

occurrence of the Effective Date, be valid, binding and enforceable against the Debtors and the 

Reorganized Debtors.4  The Debtors or Reorganized Debtors, as applicable, are authorized, 

 
4  Additional details regarding the identity and organization of the Reorganized Debtors are as set forth in Exhibit 

E to the Plan Supplement.  
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without further notice to or action, order or approval of this Court or any other Person, to enter 

into and fully perform their obligations under the Exit Facility consistent with the Exit Facility 

Documents, and execute and deliver all agreements, documents, and instruments relating to the 

Exit Facility and to incur and pay all fees and expenses and all other obligations required to be 

paid in connection therewith as and when they come due under the terms of the Exit Facility 

Documents.  Upon execution and delivery, the Exit Facility Documents shall become effective in 

accordance with their respective terms and conditions.  The consideration granted pursuant to or 

in connection with the Exit Facility or the Exit Facility Documents are or will be (as the case 

may be) and are hereby deemed to be granted in good faith, for good and valuable consideration, 

and for legitimate business purposes as an inducement to the DIP Lender to extend credit 

thereunder and shall be, and hereby are, deemed not to constitute a fraudulent conveyance or 

fraudulent transfer and shall not otherwise be subject to avoidance or recharacterization and shall 

not subject to the DIP Lender to any liability by reason of incurrence of such obligation or grant 

of such liens, guarantees, or security interests under applicable federal or state law, including, but 

not limited to, successor or transferee liability.   

DD. Releases, Exculpation, Discharge and Injunction. The release, exculpation, 

discharge, and injunction provisions of Article XI of the Plan, as modified herein, constitute 

good faith compromises and settlements of the matters covered thereby. The parties released or 

exculpated pursuant to such provisions have made substantial contributions to the Debtors’ 

reorganization, and such provisions are (i) fair, equitable and reasonable, (ii) integral elements of 

the Debtors’ reorganization and resolution of these Cases, without which the Debtors’ ability to 

confirm the Plan would be seriously impaired, (iii) supported by and represent the valid exercise 

of the Debtors’ business judgment, (iv) supported by good and valuable consideration, and (v) in 
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the best interests of the Debtors and their estates.  Each such provision is within the jurisdiction 

of the Court pursuant to 28 U.S.C. § 1334, is a material element of the compromises, settlements, 

and transactions incorporated into and to be effectuated by the Plan, and is important to facilitate 

an overall resolution with respect to the Debtors’ reorganization among or against the parties in 

interest in these Cases, and is consistent with sections 105, 1123, and 1129 of the Bankruptcy 

Code and all other applicable law. Due and adequate notice of, and, to the extent applicable, the 

opportunity to opt out of or object to the third-party releases contained in Article XI of the Plan 

has been provided, and such third-party releases are consensual and appropriate.  

EE. Plan Conditions to Confirmation.  Any and all conditions to confirmation set forth 

in the Plan have been satisfied or waived in accordance with the terms of the Plan.   

FF. Plan Conditions to Consummation.  Each of the conditions to the Effective Date 

under the Plan, as set forth in Article XIII therein, is reasonably likely to be satisfied or waived 

in accordance with the terms of the Plan.   

GG. Retention of Jurisdiction. The Court, to the extent permitted by applicable law, 

may property retain jurisdiction after the effective date of the Plan over the matters set forth in 

the Article XIV of the Plan. 

HH. Waiver of Stay. Under the circumstances, good cause exists to waive the stay 

imposed by Bankruptcy Rule 3020(e). 

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT: 

1. Adequacy of the Disclosure Statement. The Disclosure Statement is 

approved on a final basis as containing adequate information with the meaning of section 1125 

of the Bankruptcy Code and contains sufficient information of a kind necessary to satisfy the 

disclosure requirements of any applicable non-bankruptcy laws, rules, and regulations. 
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2. Solicitation and Tabulation. The solicitation and tabulation of votes on the 

Plan complied with the Conditional Approval and Procedures Order and applicable bankruptcy 

law, were appropriate and satisfactory, and are approved in all respects. 

3. Confirmation. The Plan, attached hereto as Exhibit A, including all 

documents of the Plan Supplement, as modified by this Confirmation Order, is hereby approved 

and confirmed pursuant to section 1129 of the Bankruptcy Code.  The terms of the Plan, the Plan 

Supplement, and any exhibits thereto are incorporated by reference into this Confirmation Order.  

Such documents and the Exit Facility Documents are an integral part of this Confirmation Order, 

and shall be effective and binding as of the Effective Date, without any requirement of further 

action by any of the Debtors’ or Reorganized Debtors’ board of directors or managers, as 

applicable, or any security holders.   

4. Objections. All Objections, responses to, and statements and comments 

received, if any, in opposition to or inconsistent with the Plan, other than those withdrawn with 

prejudice in their entirety prior to, or on the record at, the Confirmation Hearing, shall be, and 

hereby are, OVERRULED and DENIED in their entirety. All withdrawn objections are deemed 

withdrawn with prejudice. 

5. Amendments, Modifications or Alterations.  To the extent the Plan has 

been amended, modified, or supplemented subsequent to solicitation, including as modified 

herein, then to the extent that such revisions do not materially and adversely affect the treatment 

of any Claims or Equity Interests pursuant to the Plan and otherwise are consistent with section 

XV.B of the Plan, pursuant to Bankruptcy Rule 3019, such revisions, if any, do not require 

additional disclosure under section 1125 of the Bankruptcy Code or re-solicitation of votes under 

section 1126 of the Bankruptcy Code, nor do they require that Holders of Claims or Equity 
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Interests be afforded an opportunity to change previously cast acceptances or rejections of the 

Plan.   

6. Plan Modifications.  The following provisions of the Plan are deleted and 

replaced in their entirety with the following: 

Article X.A.2.  Funding of Liabilities and Distributions.  Allowed Claims shall be 
paid by all of the Reorganized Debtors (with such payment obligation 
constituting the joint and several liability of all of the Reorganized Debtors), 
subject to the limitations and qualifications described herein. On the Effective 
Date, the Reorganized Debtors shall establish the GUC Trust Account for the 
benefit of the Holders of Allowed General Unsecured Claims, from which all 
payments to holders of Allowed General Unsecured Claims shall be made. The 
GUC Plan Consideration shall be funded into the GUC Trust Account as follows: 
(i) with respect to the GUC Fixed Cash Recovery, on each date on which the 
Reorganized Debtors are obligated under this Plan to make a GUC Fixed Cash 
Recovery installment payment to the holders of Allowed General Unsecured 
Claims, the Reorganized Debtors shall fund the applicable GUC Fixed Cash 
Recovery installment payment into the GUC Trust Account; (ii) with respect to 
the MasterCard Class Action Litigation Recovery, the Reorganized Debtors shall 
fund such amount into the GUC Trust Account within three (3) business days of 
receipt of such funds; and (iii) with respect to the Rejection Damages True-Up, 
the Reorganized Debtors, after calculation of such amount pursuant to the terms 
of this Plan, shall fund such amount into the GUC Trust Account on or before the 
next Distribution Date.  

 If the Reorganized Debtors have not received the MasterCard Class 
Action Litigation Recovery by the date of the final GUC Fixed Cash Recovery 
payment (i.e., October 15, 2021), the Reorganized Debtors shall defer the final 
GUC Fixed Cash Recovery payment until receipt of the MasterCard Class Action 
Litigation Recovery. Similarly, if the Rejection Damages True-Up has not been 
capable of calculations by the date of the final GUC Fixed Cash Recovery 
payment (i.e., October 15, 2021), the Reorganized Debtors shall defer the final 
GUC Fixed Cash Recovery payment until calculation of the Rejection Damages 
True-Up. 

 
If the Debtors consummate a sale of the assets of Legendary Baking, or its 

affiliates, subsidiaries, successors, and assigns, prior to payment of the final GUC 
Fixed Cash Recovery payment, the proceeds from the sale of the assets of 
Legendary Baking, or its affiliates, subsidiaries, successors, and assigns, shall be 
used to satisfy the remaining amounts due to Holders of Allowed General 
Unsecured Claims in connection with the GUC Fixed Cash Recovery in one lump 
sum payment on the next Distribution Date. 
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No payments are required to be made to the GUC Trust Account on the 
Effective Date. The funds in the GUC Trust Account shall be held in trust for the 
Holders of General Unsecured Claims. All Distributions to Holders of Allowed 
General Unsecured Claims shall be made from the GUC Trust Account. For the 
avoidance of doubt, if the Reorganized Debtors file a petition for relief under 
chapters 7 or 11 of the Bankruptcy Code, the GUC Trust Account shall not be 
considered or deemed to be property of the Reorganized Debtors’ estates. 

Article XII.A.2. Except to the extent that different treatment has been agreed to by 
the non-Debtor party or parties to any Executory Contract or Unexpired Lease to 
be assumed or assumed and assigned pursuant to the Second Amended Combined 
Disclosure Statement and Plan, not less than twenty-one (21) days prior to the 
Confirmation Hearing, the Debtors shall, pursuant to the provisions of sections 
1123(a)(5)(G) and 1123(b)(2) of the Bankruptcy Code, and consistent with the 
requirements of section 365 of the Bankruptcy Code, file and serve a notice with 
the Court listing the cure amounts of all Executory Contracts or Unexpired Leases 
to be assumed or assumed and assigned. The parties to such Executory Contracts 
or Unexpired Leases to be assumed or assumed and assigned by the Debtors shall 
have until September 4, 2020 at 4:00 p.m. (ET) to object to the cure amounts 
listed by the Debtors. If there are any objections filed with respect thereto, the 
Court shall conduct a hearing to consider such cure amounts and any objections 
thereto. Under the Plan, the Debtors shall retain their right to reject any of their 
Executory Contracts or Unexpired Leases at any point up to and including the 
Confirmation Date, except with respect to any Executory Contracts or 
Unexpired Leases that are subject to a dispute concerning amounts necessary to 
cure any defaults.   

Cure amounts fixed in accordance with the provisions of this Second 
Amended Combined Disclosure Statement and Plan, the Plan Supplement, or the 
Confirmation Order shall be paid by the Debtors or Reorganized Debtors, as the 
case may be, as a condition to assumption or assumption and assignment of the 
underlying Executory Contracts and Unexpired Leases pursuant to the terms set 
forth herein. Such amount shall be paid on, or as soon as reasonably practicable 
after, the Effective Date, except that any cure amount that is disputed as of the 
Effective Date shall be paid as soon as reasonably practicable after the resolution 
of such dispute. 

 
7. Implementation. The Debtors, the Reorganized Debtors, and the Plan 

Administrator are hereby authorized to take all actions as necessary, appropriate, or desirable to 

enter into, implement, and consummate the transactions contemplated by the Plan and the 

contracts, instruments, releases, leases, agreements, or other documents created or executed in 

connection with the Plan, the Plan Supplement, and any other related documents.  Pursuant to 
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this Confirmation Order, the Debtors are hereby authorized and empowered, without action by 

their stockholders or further action by their boards of directors, to take any and all actions as are 

consistent with the Plan and as are reasonably determined by any of their executive officers to be 

necessary or appropriate to implement, effectuate, or consummate any and all instruments, 

documents, or transactions contemplated by the Plan or this Confirmation Order.  Without 

further order or authorization of the Court, the Debtors, the Reorganized Debtors, and the Plan 

Administrator are authorized to make all modifications to the Plan, the Plan Supplement, and any 

other documents related to the Plan in accordance with the terms of the Plan and this 

Confirmation Order.  Execution versions of the Plan, the Plan Supplement, and documents 

related to the Plan, where applicable, shall constitute legal, valid, binding, and authorized 

obligations of the respective parties thereto, enforceable in accordance with their terms.   

8. Effective Date. The Effective Date of the Plan shall occur on the date, as 

determined by the Debtors and the DIP Lender, when the conditions set forth in section XIII.A of 

the Plan have been satisfied or waived in accordance with the Plan. 

9. Binding Effect.  Subject to the occurrence of the Effective Date, on and 

after the Confirmation Date, the provisions of the Plan and this Confirmation Order shall be 

binding upon: (a) the Reorganized Debtors; (b) the Plan Administrator and any professionals or 

other parties assisting and supporting the Plan Administrator; (c) all Professionals; (d) any and 

all Holders of Claims or Equity Interests (irrespective of (i) whether such Claims or Equity 

Interests are impaired under the Plan, (ii) whether the Holders of such Claims or Equity Interests 

accepted, rejected, or are deemed to have accepted or rejected the Plan, or (iii) whether such 

Claims or Equity Interests have been asserted in a filed proof of claim, proof of interest, request 

for administrative expense payment, or other pleading or filing); (e) any and all non-debtor 
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parties to Executory Contracts or Unexpired Leases to which one or more of the Debtors is a 

party; (f) and any Person that received or may be deemed to have received actual or constructive 

notice of the Plan and the Confirmation Hearing.    

10. Vesting of Assets.  On the Effective Date, pursuant to sections 1141(b) 

and (c) of the Bankruptcy Code, and except as otherwise provided in the Plan or any agreement, 

instrument or other document incorporated therein, all property in each Estate shall vest in each 

respective Reorganized Debtor as identified in the Plan and Plan Supplement, free and clear of 

all Liens, Claims, charges or other encumbrances (except for the Exit Facility Liens and any 

Liens applicable to any capitalized leases existing on the Effective Date, which Liens shall in 

each case remain in full force and effect).  On and after the Effective Date, except as otherwise 

provided in the Plan or Plan Supplement, each Reorganized Debtor may operate its business and 

may use, acquire, or dispose of property and compromise or settle any Claims, Interests, or 

Causes of Action without supervision or approval by the Court and free of any restrictions of the 

Bankruptcy Code or Bankruptcy Rules other than restrictions expressly imposed by the Plan.   

11. Retention of Causes of Action/Reservation of Rights.  Except where such 

Causes of Action have been expressly released, the Reorganized Debtors shall retain and may 

enforce all rights to commence and pursue, as appropriate, any and all Causes of Action, whether 

arising before or after the Petition Date, and the Reorganized Debtors’ rights to commence, 

prosecute, or settle such Causes of Action shall be preserved notwithstanding the occurrence of 

the Effective Date.  The Reorganized Debtors may, subject to the terms of the Plan, pursue such 

Causes of Action, as appropriate, in accordance with the best interests of the Reorganized 

Debtors.  No Entity may rely on the absence of a specific reference in the Plan or the Disclosure 

Statement to any Cause of Action against them as any indication that the Debtors or Reorganized 
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Debtors, as applicable, will not pursue any and all available Causes of Action against such 

Entity.  Except with respect to Causes of Action as to which the Debtors or Reorganized Debtors 

have released any Person or Entity on or before the Effective Date (including pursuant to the 

releases by the Debtors contained in the Plan or otherwise), the Debtors or Reorganized Debtors, 

as applicable, shall retain all rights to prosecute any and all Causes of Action against any Entity, 

except as otherwise expressly provided in the Plan.  For the avoidance of doubt, effective as of 

the Effective Date, the Reorganized Debtors shall be deemed to have waived and released all 

rights to commence Avoidance Actions, and neither the Reorganized Debtors nor any other 

Person shall pursue or commence any Avoidance Actions. 

12. Continued Corporate Existence.  Except as otherwise provided in the Plan 

or elsewhere in the Plan Supplement, each Reorganized Debtor shall continue to exist after the 

Effective Date as a separate corporate entity, limited liability company, partnership or other 

form, as the case may be, with all the powers of a corporation, limited liability company, 

partnership or form, as the case may be, pursuant to the applicable law in the jurisdiction in 

which each applicable Reorganized Debtor is incorporated or formed.  Each Reorganized Debtor, 

in its discretion, may take such action as permitted by applicable law and such Reorganized 

Debtor’s organizational documents, as such Reorganized Debtor may determine is reasonable 

and appropriate, including but not limited to causing: (i) a Reorganized Debtor to be merged into 

another Reorganized Debtor, or its subsidiary or affiliate; (ii) a Reorganized Debtor to be 

dissolved; or (iii) the legal name and/or corporate form of a Reorganized Debtor to be changed.  

13. Approval of the Exit Facility and the Exit Facility Documents.  The 

Debtors’ entry into the Exit Facility and the Exit Facility Documents is hereby approved.  On the 

Effective Date, each of the Reorganized Debtors is authorized to enter into the Exit Facility and 
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complete the transactions contemplated by the Exit Facility in order to provide funding to the 

Reorganized Debtors’ business operations, and the Debtors shall  be authorized to execute and 

deliver those documents necessary or appropriate to obtain the Exit Facility, without further 

notice to or order of the Court, act, or action under applicable law, regulation, rule or vote, 

consent, authorization, or approval of any person.  Pursuant to section 1142(b) of the Bankruptcy 

Code and without further action by the Court or by the shareholders, directors, members or 

partners of any of the Reorganized Debtors, the Reorganized Debtors are authorized to enter into 

and implement the Exit Facility and to execute and deliver the Exit Facility Documents and to 

take all other actions and execute, deliver, record and file all such agreements, documents, 

instruments, financing statements, mortgages, releases, applications, reports and any 

modifications thereto in connection with the consummation of the transactions contemplated by 

the Exit Facility.  Each of the Exit Facility Documents, once executed, shall constitute a legal, 

valid, binding, and authorized obligation of the respective parties thereto, enforceable in 

accordance with its terms.  Notwithstanding anything to the contrary in the Disclosure Statement, 

Plan, Plan Supplement, or this Confirmation Order, or applicable non-bankruptcy law, upon 

execution and delivery, subject to the occurrence of the Effective Date, the Exit Facility 

Documents shall create valid, perfected, and first priority Liens on, and security interests in, all 

of the Debtors’ and Reorganized Debtors’ assets which secure the Exit Facility.  This 

Confirmation Order shall be sufficient and conclusive evidence of the first priority, perfection, 

and validity of such Liens, pledges, and security interests without the need for any further action, 

including, without limitation, the filing or recording of any financing statements or other 

documents that may otherwise be required under federal or state law in any jurisdiction.    
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14. Plan Supplement Documents.  The Debtors’ entry into each of the Plan 

Supplement documents is hereby approved.  The Plan Supplement documents shall be deemed 

incorporated into the Plan by reference and are a part of the Plan as if set forth in full therein.  On 

or prior to the Effective Date, but subject to the occurrence of the Effective Date, the Debtors 

and other signatories to the Plan Supplement documents are hereby authorized to execute and 

deliver each of the Plan Supplement documents, in substantially the respective forms included in 

the Plan Supplement, including such changes thereto as are consistent with the Plan, and after 

consultation with the DIP Lender.  Subject to the occurrence of the Effective Date, each of the 

Plan Supplement documents, once executed, shall constitute a legal, valid, binding and 

authorized obligation of the respective parties thereto, enforceable in accordance with its 

respective terms (except as enforceability may be limited by any bankruptcy or insolvency 

proceeding filed by any party thereto subsequent to the date of the execution of such document).   

15. Designation of Directors Approved.  On the Effective Date, the initial 

board of directors of each Reorganized Debtors shall consist of those individuals identified in the 

Plan Supplement, and such directors shall be deemed elected and authorized to serve as directors 

of each of the Reorganized Debtors pursuant to the terms of the applicable organizational 

documents of such Reorganized Debtor and may be replaced or removed in accordance with 

such organizational documents.  Such appointment and designation is hereby approved and 

ratified as being in the best interest of the Debtors and creditors and consistent with public 

policy, and such directors hereby are deemed elected and appointed to serve in their respective 

capacities as of the Effective Date without further action of the Court or the Reorganized 

Debtors.   
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16. Designation or Continuation in Office of Officers Approved.  The 

designation or continuation in office as officers of the Reorganized Debtors of each of the 

individuals identified in the Plan Supplement is hereby approved and ratified as being in the best 

interests of the Debtors and creditors and consistent with public policy.  Such officers are 

deemed elected and appointed to serve in their respective capacities as of the Effective Date 

without further action of the Bankruptcy Court or the Reorganized Debtors.   

17. Dissolution of Committee.  Upon the occurrence of the Effective Date, the 

Committee shall dissolve automatically, whereupon its members, professionals and agents shall 

be released from any duties and responsibilities in the Chapter 11 Cases and under the 

Bankruptcy Code (except with respect to (i) obligations arising under confidentiality agreements, 

which shall remain in full force and effect, and (ii) applications for allowance and payment of 

Professional Claims. 

18. Plan Administrator.  MHR Advisory Group is hereby approved as the 

initial Plan Administrator in accordance with this Confirmation Order, the Plan, and the Plan 

Supplement.  The Plan Administrator shall be retained effective as of the First Distribution Date 

and continue to be retained until the Reorganized Debtors have resolved all Disputed General 

Unsecured Claims and the GUC Plan Consideration is paid to the Holders of Allowed General 

Unsecured Claims.  Subject to the applicable terms of the Plan, until the GUC Plan 

Consideration is paid to Holders of Allowed General Unsecured Claims, the Plan Administrator 

shall be notified within two (2) Business Days of any Event of Default under the Exit Facility.  

Following its retention, the Plan Administrator shall be compensated by the Reorganized Debtors 

through payments by the Reorganized Debtors to the Plan Administrator in the amount of 

$3,000.00 per month on the 15th day of each month. Additionally, in the event of a failure to 
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timely make a required GUC Fixed Cash Recovery payment to the Holders of Allowed General 

Unsecured Claims, the Reorganized Debtors shall pay the reasonable and necessary costs 

incurred by the Plan Administrator’s counsel to enforce in accordance with the applicable terms 

of the Plan the Reorganized Debtors’ obligation to make the GUC Fixed Cash Recovery pursuant 

to the terms of the Plan.   

19. Claims Objections.  Following the Effective Date, the Reorganized 

Debtors shall have the right to file objections and/or motions to estimate any and all Claims after 

the Effective Date. The Reorganized Debtors shall have the authority to compromise, settle, 

otherwise resolve or withdraw any of the Reorganized Debtors’ objections, without approval of 

the Bankruptcy Court. The Reorganized Debtors shall further have the authority to resolve and 

settle any and all Claims without approval of the Bankruptcy Court, subject to the consent of any 

other objector. The United States Trustee’s right to object to claims is reserved up until the 

Claims Objection Deadline.   

20. Authorizations.  Any action under the Plan or this Confirmation Order 

taken by, to be taken by, or required of, the Debtors or the Reorganized Debtors prior to entry of 

this Confirmation Order and thereafter, including, without limitation, the adoption or amendment 

of certificates of incorporation, by-laws, limited liability company agreements or limited 

partnership agreements, the issuance of securities or instruments, the selection of officers or 

directors, or any other transaction described or contained in the Plan Supplement, shall be 

deemed to have been, and shall be, authorized and approved in all respects, without any 

requirement of further action by any of the Debtors’ or Reorganized Debtors’ boards of directors 

or managers, as applicable, or security holders.   

Case 20-10161-LSS    Doc 650    Filed 09/16/20    Page 25 of 40



 

  26  

21. Exemption from Transfer Taxes. Pursuant to section 1146(a) of the 

Bankruptcy Code, the issuance, transfer, or exchange of any security, or the making or delivery 

of any instrument of transfer in connection with the Plan shall not be subject to taxation under 

any law imposing a stamp tax or similar tax, in each instance to the fullest extent contemplated 

by section 1146(a) of the Bankruptcy Code and whether such action is taken by the Debtors, the 

Reorganized Debtors, the Plan Administrator, or any other Person.   Upon entry of this 

Confirmation Order, the appropriate state or local governmental officials or agents shall forgo 

the collection of any such tax or governmental assessment contemplated under section 1146(a) of 

the Bankruptcy Code and shall accept for filing and recordation any of the foregoing instruments 

or other documents contemplated under section 1146(a) of the Bankruptcy Code without the 

payment of any such tax or governmental assessment. The Court shall retain specific jurisdiction 

with respect to these matters.  

22. New Equity Interests. On the Effective Date, the Reorganized Debtors 

shall issue or cause to be issued the New Equity Interests for Distribution to the DIP Lender in 

accordance with the terms of the Plan and the organizational documents of the Reorganized 

Debtors without the need for any further corporate or shareholder action.  Pursuant to section 

1142(b) of the Bankruptcy Code and without further action by the Bankruptcy Court or by the 

shareholders or directors of the Reorganized Debtors, the directors and officers of the 

Reorganized Debtors are authorized to perform all tasks necessary and to execute and deliver all 

documents, agreements, and instruments necessary or appropriate to issue the New Equity 

Interests. 

23. Securities Exempt from Registration.  To the maximum extent provided 

by section 1145 of the Bankruptcy Code and/or applicable non-bankruptcy law, the issuance of 
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the New Equity Interests pursuant to the Plan, and any other issuance of securities of the Debtors 

or the Reorganized Debtors pursuant to the Plan, will be exempt from section 5 of the Securities 

Act of 1933 and any state or local law requiring registration for offer or sale of a security or 

registration or licensing of an issuer of, underwriter of, or broker or dealer in, a security, 

provided that such issuance of such securities under the Plan are (a) in exchange for a Claim, an 

Equity Interest, or an Administrative Expense Claim, or (b) principally in exchange for a Claim, 

an Equity Interest, or an Administrative Expense Claim and partly in exchange for cash or 

property.  The issuance of the New Equity Interests to the DIP Lender is or was in exchange for 

Claims against the Debtors within the meaning of section 1145(a)(1) of the Bankruptcy Code.   

24. Directive in Furtherance of Plan.  Each federal, state, commonwealth, 

local, foreign, or other governmental agency is hereby authorized to accept any and all 

documents, mortgages, filings, and instruments necessary or appropriate to effectuate, 

implement, or consummate the transactions contemplated by the Plan and this Confirmation 

Order. 

25. Releases by Debtors.  Section XI.B of the Plan, as modified herein, is 

hereby approved in its entirety, and, subject to the occurrence of the Effective Date, is 

immediately effective and binding in accordance with its terms.   

26. Releases by Holders.  Section XI.C of the Plan is hereby approved in its 

entirety, incorporated into this Confirmation Order as if set forth in full herein, and, subject to 

the occurrence of the Effective Date, is immediately effective and binding in accordance with its 

terms. 
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27. Exculpation.  Section XI.A of the Plan is hereby approved in its entirety, 

and, subject to the occurrence of the Effective Date, is immediately effective and binding in 

accordance with its terms.   

28. Discharge; Injunction.  Sections X.D.3, XI.D, XI.E, and I.I and XVI.J of 

the Plan are hereby approved in their entirety, incorporated into this Confirmation Order as if set 

forth in full herein, and, subject to the occurrence of the Effective Date, is immediately effective 

and binding in accordance with its terms.  Without limiting the foregoing, effective as of the 

Effective Date, with the exception of the Liens securing the balance of the DIP Loan converted 

to the term loan under the Exit Facility and the Exit Facility Liens, all Liens against or security 

interests in any property of the Debtors’ estates shall be, and shall be deemed to be, released and 

discharged.  The Debtors, the Reorganized Debtors, and any authorized representative of the 

Debtors or the Reorganized Debtors are authorized to and may issue, execute, deliver, file, or 

record a power of attorney or any other instrument as may be necessary or appropriate to 

effectuate and implement the release of such Liens and security interests. 

29. Existing Injunctions or Stays.  All injunctions or stays in effect during the 

these Cases under section 105 or 362 of the Bankruptcy Code, or otherwise, that are in existence 

on the Confirmation Date shall remain in full force and effect until the Effective Date, provided, 

however, that no such injunction or stay shall preclude enforcement of any Person’s rights under 

the Plan and the related documents.   

30. No Successor Liability.  Except as may be provided in the Plan, the 

transfer of property of the Debtors to the Reorganized Debtors shall be free and clear of any 

claim or resulting liability, to the extent that the Reorganized Debtors or the DIP Lender are to 

any extent successors to the Debtors under any state or federal statutory or common law relating 
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to successor liability, or any claim that an entity is legally responsible for the debts or liabilities 

of another entity as a successor to, continuation of, or participant in a de facto or actual merger 

with, the other entity, under any theory or legal doctrine of any type or nature whatsoever.  To 

the extent permitted pursuant to applicable law, none of the Reorganized Debtors or the DIP 

Lender shall be, or shall be deemed to be, a successor to any of the Debtors for any purpose. 

31. Executory Contracts and Unexpired Leases. The provisions of Article XII 

of the Plan, including without limitation the rejection of Executory Contracts and Unexpired 

Leases unless specifically assumed in accordance with the Plan, are specifically approved in all 

respects, are incorporated herein in their entirety, and are so ordered.  Pursuant to section 365 of 

the Bankruptcy Code and subject to the occurrence of the Effective Date, (a) the assumption of 

each Executory Contract and Unexpired Lease specified in the Schedule of Assumed Contracts is 

hereby approved, and (b) the rejection of all other Executory Contracts and Unexpired Leases of 

the Debtors, unless previously assumed or rejected upon motion by a Final Order or previously 

expired or terminated pursuant to its own terms, is hereby approved.  Each of the Executory 

Contracts and Unexpired Leases assumed (or assumed and assigned) in accordance with the Plan 

and Plan Supplement shall revest in and be fully enforceable by the applicable Reorganized 

Debtor, as set forth in Exhibit A to the Plan Supplement, in accordance with its terms, except as 

modified by the Plan or Plan Supplement.  As to the Debtors’ executory contracts with SCF RC 

Funding I, LLC for the Bakers Square locations in Mankato, Minnesota, Palantine, Illinois, and 

Coon Rapids, Minnesota that are to be assumed in accordance with the Plan, Bakers Square 

Holdings, LLC shall guaranty the payment obligations of such executory contracts, and shall be 

authorized (but not required) to enter into agreements recognizing such guaranty. 
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32. Cure Amounts.  Except to the extent that less favorable treatment has been 

agreed to by the non-Debtor party or parties to each such Executory Contract or Unexpired 

Lease, any monetary defaults arising under each Executory Contract and Unexpired Lease to be 

assumed pursuant to the Plan shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy 

Code, by payment of the applicable cure amounts set forth in the Plan Supplement in Cash on, or 

as soon as reasonably practicable after, the later of the (a) Effective Date and (b) the date on 

which any cure dispute relating to such cure amount has been resolved (either consensually or 

through judicial decision), or on such other terms as the parties to such Executory Contracts or 

Unexpired Leases may otherwise agree.  Pending resolution or adjudication of any unresolved 

pending cure and assumption objections, assumption of any Executory Contract or Unexpired 

Lease pursuant to the Plan or otherwise shall result in the full release and satisfaction of any 

Claims or defaults, whether monetary or nonmonetary, including defaults of provisions 

restricting the change in control or ownership interest composition or other bankruptcy-related 

defaults, arising under any assumed Executory Contract or Unexpired Lease at any time before 

the effective date of the assumption.  The non-Debtor counterparties to the Executory Contracts 

and Unexpired Leases assumed pursuant to the Plan are barred from disputing the cure amounts 

and/or asserting any additional amount on account of the Debtors’ cure obligations under section 

365 of the Bankruptcy Code or otherwise from the Debtors, their Estates, or the Reorganized 

Debtors.  Further, the Debtors shall cure any additional defaults under the provisions of the 

Debtors’ assuming Executory Contracts with SCF RC Funding I, LLC that may have accrued on 

or before the Effective Date of the Plan.  As to DM Holdings, LLC (“DM Holdings”), the 

Debtors have paid in full the claim arising from SC Plumbing Inc.’s contractor lien attached to 

DM Holding’s real property located at 6555 “O” Street, Lincoln, Nebraska, which should cause 
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such lien to be released.  However, DM Holdings reserves all rights under its assumed Executory 

Contract with respect to such contractor lien.  DM Holdings also reserves its rights with respect 

to charges or assessments for any alleged weed citations or light poles that are to be repaired 

associated with 6555 “O” Street, Lincoln, Nebraska.  The Debtors’ assumption and assignment 

of DM Holding’s Executory Contracts with a deemed $0.00 cure amount will not cause the 

Debtors to refuse its obligations on such Executory Contracts related to these issues.  Finally, 

with respect to Verlander Enterprises, LLC (“Verlander”), the Debtors shall assume the franchise 

agreements between the Debtors and Verlander (collectively, the “Verlander Franchise 

Agreements”) with respect to: (i) Village Inn Franchise Agreement (Store No. 700061); (ii) 

Village Inn Franchise Agreement (Store No. 700095); (iii) Village Inn Franchise Agreement 

(Store No. 700115); (iv) Village Inn Franchise Agreement (Store No. 700369); (v) Village Inn 

Franchise Agreement (Store No. 700571); (vi) Village Inn Franchise Agreement (Store No. 

700645); (vii) Village Inn Franchise Agreement (Store No. 700663); (viii) Village Inn Franchise 

Agreement (Store No. 700699); (ix) Village Inn Franchise Agreement (Store No. 700710); (x) 

Village Inn Franchise Agreement (Store No. 700770); and (xi) Village Inn Franchise Agreement 

(Store No. 700918) (each, a “Verlander Stores”) pursuant to the terms of that certain Settlement 

Agreement and Mutual Release, dated September 13, 2020, between the Debtors and Verlander 

(the “Verlander Settlement Agreement”). A copy of the Verlander Settlement Agreement is 

attached hereto as Exhibit 3.  Pursuant to the Verlander Settlement Agreement, the Debtors’ 

assumption of the Verlander Franchise Agreements is conditioned on and subject to, inter alia, 

the following: 

(i). Conditioned upon Verlander making the payments provided under Section 
(viii), below, and notwithstanding the remaining term of any Verlander 
Franchise Agreements, beginning on December 31, 2020, Verlander’s 
non-compete obligations under Section 17.1 of the Verlander Franchise 
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Agreements shall be of no force or effect, provided, however, that all other 
provisions of the Verlander Franchise Agreements shall remain in full 
force and effect through December 31, 2021, at which time such 
provisions and the term of each of the Verlander Franchise Agreements 
shall terminate; 

(ii). All restaurants operated by Verlander under the Verlander Franchise 
Agreements shall be de-identified and converted by no later than March 
31, 2021; provided, however, that any restaurant branded as a Village Inn 
will continue to use the local Village Inn menus, recipes, formulas, and 
specifications, as required under the applicable Verlander Franchise 
Agreements, and also provided that Verlander shall continue to purchase 
and sell all pies exclusively from Legendary Baking, LLC, until it de-
identifies; 

(iii). Verlander shall de-identify the Verlander Stores to the same extent as 
Verlander de-identified its 5863 North Mesa, El Paso, Texas 79912 store 
(which store was formerly numbered 700115), which de-identification was 
approved by the franchisor, including removal of the Village Inn name, 
signage, marks, insignia, slogans, and cessation of use of Village Inn 
menus, proprietary menu items, recipes, advertising, training materials, 
forms, manuals, trade secrets, and proprietary information; 

(iv). Inasmuch as Verlander is exiting the Village Inn franchise, the Debtors 
and the franchisor hereby waive and relinquish any right any of them may 
have now or in the future (a) to require compliance with Sections 9.5 or 
9.6 of the Verlander Franchise Agreements, or (b) after de-identification 
of any of the Verlander Stores, to require continued compliance at such 
de-identified location with any obligations in the relevant Franchise 
Agreement, unless expressly set forth in this Agreement; 

(v). Between now and completion of the de-identification process, if the 
Debtors believe any of the Verlander Stores are in material default under 
any provision of the relevant Franchise Agreement, Verlander shall have a 
period of no less than 30 days to correct such default; 

(vi). The Debtors consent to the transfer of 10% of the stock or membership 
interest in Verlander to Jim Welsh; 

(vii). The Debtors hereby accept that as of the date hereof Verlander is 
compliant with the Verlander Franchise Agreements while also affirming 
Verlander’s current manner and method of operation as of the date hereof 
and Verlander’s current use of the System (as defined in the Verlander 
Franchise Agreements) as compliant, subject to the caveat that the 
franchisor has not given (and will not give) permission to Verlander to sell 
pies other than Legendary Pies at any time while operating as a Village 
Inn; 

Case 20-10161-LSS    Doc 650    Filed 09/16/20    Page 32 of 40



 

  33  

(viii). Verlander shall continue to make all royalty payments under the Verlander 
Franchise Agreements upon the terms of and at the rate provided by the 
applicable Verlander Franchise Agreements, except that such payments 
shall be made monthly, not weekly, through and including the month of 
December, 2021.  For the avoidance of doubt, Verlander shall not prepay 
royalties under the Verlander Franchise Agreements and shall not be 
entitled to any discount provided under the Verlander Franchise 
Agreements for such prepayment; and 

(ix). In addition to monthly royalties due under the foregoing terms, Verlander 
shall make the following payments to the Debtors: (a) $500,000.00 on or 
before December 31, 2020, and (b) $500,000.00 on or before December 
31, 2021. 

33. Restrictions on Assignment Void.  Any Executory Contract or Unexpired 

Lease assumed or assumed and assigned shall remain in full force and effect to the benefit of the 

transferee or assignee in accordance with its terms, notwithstanding any provision in such 

Executory Contract or Unexpired Lease that prohibits, restricts, or conditions such transfer or 

assignment, including based on any change of control provision.  Any provision that prohibits, 

restricts, or conditions the assignment or transfer of any such Executory Contract or Unexpired 

Lease or allows the counterparty to such Executory Contract or Unexpired Lease to terminate, 

modify, recapture, impose any penalty, condition renewal or extension, or modify any term or 

condition thereof on any such transfer or assignment (including on account of any change in 

control provision) do not restrict such assignment under the Bankruptcy Code.  

34. Bar Date for Rejection Claims.  All claims arising out of the rejection of 

an Executory Contract or Unexpired Lease pursuant to Article XII of the Plan must be filed with 

the Court on or before 30 days after the Effective Date (the “Rejection Damages Bar Date”).  

Any such Claims not timely filed shall be forever barred. Any objections to any rejection 

damages claim must be filed and served on such claimant no later than the Claims Objection 

Deadline.   
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35. Administrative Claim Bar Date Provisions. Unless previously filed or as 

otherwise governed by a bar date order or in another order of the Court, requests for payment of 

Administrative Expense Claims must be included within an application (setting forth the amount 

of, and basis for, such Administrative Expense Claims, together with documentary evidence) 

filed with the Court and served on counsel to the Debtors, the Reorganized Debtors, and the DIP 

Lender by the Administrative Claim Bar Date, which shall be 30 days after the Effective Date 

(the “Administrative Claim Bar Date”).  Holders of Administrative Expense Claims that are 

required to file and serve a request for payment of such Administrative Claims and that do not 

file and serve such a request by the Administrative Claims Bar Date shall be forever barred from 

asserting such Administrative Expense Claims against the Debtors, their estates, the Reorganized 

Debtors, or their respective property.  Any objections to any request for payment of 

Administrative Expense Claims must be filed and served on such claimant no later than the 

Claims Objection Deadline.  For the avoidance of doubt, the Administrative Claims Bar Date 

shall not apply to claims based on taxes due and owing to the United States.   

36. Professional Compensation.  Each Professional retained in these Cases and 

seeking to assert a Professional Claim shall file an application for allowance of final 

compensation and reimbursement of expenses in these Cases for the period from the initial date 

of such party’s retention through and including the Effective Date by no later than forty-five (45) 

days after the Effective Date (the “Professional Fee Bar Date”).  Objections to applications of 

professionals for compensation or reimbursement of expenses must be filed and served on the 

Reorganized Debtors, the U.S. Trustee, the DIP Lender, and the professionals to whose 

application the objections are addressed no later than twenty (20) days after the date the 

application is filed, or this Court may enter an order authorizing the fees without a hearing.  Any 
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professional fees and reimbursements of expenses incurred by the Reorganized Debtors 

subsequent to the Effective Date may be paid without application to the Bankruptcy Court.  

Notwithstanding anything to the contrary herein, upon the Effective Date, the Reorganized 

Debtors shall establish the Professional Fee Escrow Account and fund it with Cash equal to the 

Professional Fee Reserve, which shall be maintained by Nelson, Mullins, Riley & Scarborough 

LLP in trust and then disbursed in satisfaction of Professional Fee Claims and as otherwise 

provided in the Plan as and when Allowed in accordance with further orders of the Court.  

37. Notwithstanding any provision to the contrary in the Plan, the Plan 

Supplement, this Order or any implementing Plan documents (collectively, the “Documents”):   

a. As to the United States, nothing in the Documents shall: (1) discharge, 
release, enjoin, impair or otherwise preclude (a) any liability to the United 
States that is not a “claim” within the meaning of section 101(5) of the 
Bankruptcy Code (a “claim”), (b) any claim of the United States arising 
after the Confirmation Date, or (c) any liability of any entity or person 
under police or  regulatory statutes or regulations to any Governmental 
Unit as the owner, lessor, lessee or operator of property or rights to 
property that such entity owns, operates or leases after the Confirmation 
Date; (2) confer exclusive jurisdiction to the Bankruptcy Court with 
respect to the claims, liabilities and Causes of Action of the United States, 
except to the extent set forth in 28 U.S.C. § 1334 (as limited by any other 
provisions of the United States Code); (3) release, exculpate, enjoin, 
impair or discharge any non-Debtor from any claim, liability, suit, right or 
Cause of Action of the United States; (4) affect any setoff or recoupment 
rights of the United States and such rights, if any, are preserved (with 
nothing herein constituting any admission by any of the Debtors that any 
Creditor has a valid right of setoff or right of recoupment under applicable 
state or federal law, including the Bankruptcy Code; and, provided, 
further, that any and all defenses of the Debtors and/or Reorganized 
Debtors with respect to any such asserted right of setoff or right of 
recoupment and to challenge the assertion of any such right of setoff or 
recoupment are hereby preserved ); provided further that the Debtors 
and/or Reorganized Debtors waive any defenses related to the adequacy of 
preservation (including whether the United States needed to take further 
action prior to Confirmation) of any right to setoff or recoupment; 
(5) require the United States to file an administrative claim in order to 
receive payment for any liability described in Section 503(b)(1)(B) and 
(C) pursuant to Section 503(b)(1)(D) of the Bankruptcy Code; (6) 
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constitute an approval or consent by the United States without compliance 
with all applicable legal requirements and approvals under non-bankruptcy 
law; or (7) be construed as a compromise or settlement of any liability, 
claim, Cause of Action or interest of the United States;  

b. Liens securing claims of the United States shall be retained until the claim, 
with interest, is paid in full.  Administrative expense claims of the United 
States allowed pursuant to the Plan or the Bankruptcy Code will accrue 
interest and penalties as provided by non-bankruptcy law until paid in full.  
Priority Tax Claims of the United States allowed pursuant to the Plan or 
the Bankruptcy Code will be paid in accordance with Section 
1129(a)(9)(C) of the Bankruptcy Code.  To the extent allowed Priority Tax 
Claims (including any penalties, interest or additions to tax entitled to 
priority under the Bankruptcy Code) are not paid in full in cash on the 
Effective Date, then such Priority Tax Claims shall accrue interest 
commencing on the Effective Date at the rate set forth in Section 511 of 
the Bankruptcy Code.  Moreover, nothing shall effect a release, injunction 
or otherwise preclude any claim whatsoever against any Debtor or any of 
the Debtors’ Estates by or on behalf of the United States for any liability 
arising a) out of pre-petition or post-petition tax periods for which a return 
has not been filed or b) as a result of a pending audit or audit that may be 
performed with respect to any pre-petition or post-petition tax period. 
Further, nothing shall enjoin the United States from amending any claim 
against any Debtor or any of the Debtors’ Estates with respect to any tax 
liability a) arising out of pre-petition or post-petition tax periods for which 
a tax return has not been filed or b) from a pending audit or audit that may 
be performed with respect to any pre-petition or post-petition tax 
period.  Any liability arising a) out of pre-petition or post-petition tax 
periods for which a return has not been filed or b) as a result of a pending 
audit or audit which may be performed with respect to any pre-petition or 
post-petition tax period shall be paid in accordance with 1129(a)(9)(A) 
and (C) of the Bankruptcy Code. Without limiting the foregoing but for 
the avoidance of doubt, nothing contained in the Documents shall be 
deemed to bind the United States to any characterization of any 
transaction for tax purposes or to determine the tax liability of any person 
or entity, including, but not limited to, the Debtors and the Reorganized 
Debtors, nor shall the Documents be deemed to have determined the 
federal tax treatment of any item, distribution, or entity, including the 
federal tax consequences of this Plan, nor shall anything in the Documents 
be deemed to have conferred jurisdiction upon the Bankruptcy Court to 
make determinations as to federal tax liability and federal tax treatment.  
As to any tax obligations owing by the Debtors to the United States, a 
non-bankruptcy court of competent jurisdiction may hear and determine 
all issues with respect to such matters. 
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38. 28 U.S.C. § 1930 Fees.  Fees payable pursuant to 28 U.S.C. § 1930 

constitute Administrative Claims under the Plan and shall be paid pursuant to sections VI.F and 

VI.A of the Plan. 

39. Distributions and Claims Resolution. On and after the Effective Date, the 

Distributions on account of Allowed Claims and the resolution and treatment of Disputed Claims 

pursuant to Articles VI, VII, VIII, and IX are authorized and, without limiting any other 

provisions of the Plan and this Confirmation Order concerning the powers, duties, and authority 

of the Plan Administrator, the Reorganized Debtors shall be authorized to effectuate such 

Distributions, resolution, and treatment in accordance with the terms of the Plan, the Plan 

Supplement, and this Confirmation Order.   

40. Insurance.  Except as explicitly set forth in the Plan, nothing in the Plan, 

the Plan Supplement, or this Confirmation Order alters the rights and obligations of the Debtors 

and the Debtors’ insurers (and third party claims administrators) under applicable insurance 

policies (and the agreements related thereto) or modifies the coverage provided thereunder or the 

terms and conditions thereof.  Any such rights and obligations shall be determined under the 

applicable insurance policies, any related agreement of the parties and applicable law.  

41. Prior Orders; Agreements. Pursuant to section 1141 of the Bankruptcy 

Code, effective as of the Confirmation Date, but subject to the occurrence of the Effective Date 

and subject to the terms of the Plan and this Confirmation Order, all prior orders entered in these 

Cases, all documents and agreements executed by the Debtors as authorized and directed 

thereunder shall be binding upon and shall inure to the benefit of the Reorganized Debtors and 

the Plan Administrator in accordance with the Plan. 
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42. Notice of Confirmation and Effective Date. Promptly following the 

occurrence of the Effective Date, pursuant to Bankruptcy Rules 2002(f)(7) and 3020(c)(2), the 

Reorganized Debtors shall serve a notice of the entry of this Confirmation Order, the 

establishment hereunder of bar dates for certain Claims (including the Administrative Bar Date, 

the Rejection Damages Bar Date, and the Professional Fee Bar Date), and the occurrence of the 

Effective Date, substantially in the form attached hereto as Exhibit B attached hereto, on all 

parties that received the Confirmation Hearing Notice.   

43. Construction; Interpretation. The failure to specifically describe or include 

any particular provision of the Plan or any related document in this Confirmation Order shall not 

diminish or impair the effectiveness of such provision, it being the intent of this Court that the 

Plan (including any exhibits thereto and the Plan Supplement) be approved and confirmed in its 

entirety.  In the event of any conflict between the Plan and any other agreement, instrument, or 

document intended to implement the provisions of the Plan, on the other, the provisions of the 

Plan shall govern (unless otherwise expressly provided for in such agreement, instrument, or 

document).  In the event of any conflict between this Confirmation Order and the Plan or any 

other agreement, instrument, or document intended to implement the provisions of the Plan, the 

terms of this Confirmation Order shall govern.   

44. Disputed Claims and Disputed Claims Reserve. The provisions of Article 

IX.E. of the Plan, and the provisions governing Disputed Claims, are found to be fair and 

reasonable and are hereby approved. From and after the Effective Date, the Reorganized Debtors 

shall have authority to (a) File, withdraw or litigate to judgment, objections to Claims; or (b) 

settle or compromise any Disputed Claim (other than a Professional Fee Claim) without any 

further notice to or action, order or approval by the Bankruptcy Court. On the First Distribution 
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Date, and on every further date on which a Distribution is made to Holders of Allowed General 

Unsecured Claims, the Reorganized Debtors shall set aside and reserve, from the GUC Plan 

Consideration, for the benefit of each holder of a Disputed General Unsecured Claim, in a 

Disputed Claims Reserve, Cash or property as may be necessary to equal one hundred percent 

(100%) of the Distributions to which the Holder of such Disputed General Unsecured Claim 

would be entitled to receive under this Plan if such Disputed General Unsecured Claim were an 

Allowed General Unsecured Claim. 

45. Sale of Legendary Baking. If the Debtors consummate a sale of the assets 

of Legendary Baking, or its affiliates, subsidiaries, successors, and assigns, prior to payment of 

the final GUC Fixed Cash Recovery payment, the proceeds from the sale of the assets of 

Legendary Baking, or its affiliates, subsidiaries, successors, and assigns, shall be used to satisfy 

the remaining amounts due to Holders of Allowed General Unsecured Claims in connection with 

the GUC Fixed Cash Recovery in one lump sum payment on the next Distribution Date. 

46. GUC Plan Consideration. Regardless of which Debtor or Reorganized 

Debtors is the primary obligor, the obligation to pay the GUC Plan Consideration to Holders of 

Allowed General Unsecured Claims shall constitute a joint and several liability of all of the 

Reorganized Debtors. 

47. Final Order.  Notwithstanding Bankruptcy Rule 3020(e), this 

Confirmation Order shall be effective and enforceable immediately upon entry.  This 

Confirmation Order is a final order, and the period in which an appeal must be filed shall 

commence immediately upon the entry hereof. 

48. Jurisdiction.  The assets and affairs of the Debtors shall remain subject to 

the jurisdiction of this Court until the Effective Date.  Notwithstanding the entry of this 
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Confirmation Order, from and after the Effective Date, the Court shall retain such jurisdiction 

over these Cases to the fullest extent that is legally permissible. 

 

 

Dated: September 16th, 2020 
Wilmington, Delaware
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF DELAWARE 

In re  

AMERICAN BLUE RIBBON HOLDINGS, 
LLC, a Delaware limited liability company, et 
al.,1 

Debtors.   

Chapter 11  
 

Case No. 20-10161 (LSS) 
(Jointly Administered)  

Re: D.I.  472, 521, 534, 543, 610, 611, 612, 613, 
 614, & 622 

NOTICE OF (I) ENTRY OF CONFIRMATION ORDER, (II) EFFECTIVE DATE, 
AND (III) DEADLINES TO SUBMIT CERTAIN CLAIMS 

PLEASE TAKE NOTICE OF THE FOLLOWING: 
 
1. Confirmation Order.  On September __, 2020, the United States Bankruptcy Court 

for the District of Delaware (the “Bankruptcy Court”) entered its Findings of Fact, Conclusions 
of Law, and Order Approving and Confirming the Second Amended Combined Disclosure 
Statement and Chapter 11 Plan of Reorganization [D.I. ____] (the “Confirmation Order”) 
confirming and approving the Second Amended Combined Disclosure Statement and Chapter 11 
Plan of Reorganization [D.I. 543] (as may be amended, modified, or supplemented from time to 
time, the “Combined Disclosure Statement and Plan” and the chapter 11 plan portion thereof, the 
“Plan”).2  

2. Effective Date.  On __________, 2020, the Effective Date occurred and the Plan 
was substantially consummated.  Each of the conditions precedent to consummation of the Plan 
enumerated in Article XIII of the Plan have been satisfied or waived in accordance with the Plan 
and the Confirmation Order.   

3. Binding Effect.  As of the Effective Date, the terms, conditions and provisions of 
the Plan are immediately binding upon and inure to the benefit of the Debtors, the Reorganized 
Debtors, the DIP Lender, and all present and former Holders of Claims and Equity Interests, 
regardless of whether any such Holder of a Claim or Equity Interest has voted or failed to vote to 
accept or reject the Plan. 

4. Release, Exculpation, Discharge and Injunction.  The release, exculpation, 
discharge, and injunction provisions set forth in Article XI of the Plan are now in full force and 
effect.  

 
1  The Debtors and the last four digits of their respective federal taxpayer identification numbers are as follows: 

American Blue Ribbon Holdings, LLC (1224-Del.); Legendary Baking, LLC (2615-Del.); Legendary Baking 
Holdings, LLC (2790-Del.); Legendary Baking of California, LLC (1760-Del.); and SVCC, LLC (9984-Ariz.). 
The Debtors’ address is 3038 Sidco Drive, Nashville, TN 37204. 

2 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Plan. 
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5. Assumption of Executory Contracts and Unexpired Leases.  On August 21, 2020, 
the Debtors filed the which included as Exhibit A the Schedule of Assumed Contracts and 
Leases (as amended, the “Assumption Schedule”) that identified certain Executory Contracts and 
Unexpired Leases to be assumed pursuant to the Plan and associated Cure amounts, if any.  Entry 
of the Confirmation Order by the Bankruptcy Court constituted approval of assumption and the 
amount required to Cure a default (if any) under each Executory Contract and Unexpired Lease 
identified in the Assumption Schedule and a determination of the Cure amount, as applicable, 
pursuant to sections 365 and 1123 of the Bankruptcy Code.  Any payment required to Cure a 
default under an assumed Executory Contract or Unexpired Lease shall be paid in Cash promptly 
after the Effective Date or, if there is a dispute regarding the assumption or Cure of such 
Executory Contract or Unexpired Lease, the entry of a Final Order or orders resolving such 
dispute.  

6. Claims Based on Rejection of Executory Contracts or Unexpired Leases.  
Pursuant to the Plan, all Executory Contracts and Unexpired Leases were rejected on the 
Effective Date unless such Executory Contract or Unexpired Lease (a) was previously assumed 
or rejected upon motion by a Final Order, (b) previously expired or terminated pursuant to its 
own terms, (c) is listed on the Assumption Schedule or (d) is the subject of a pending motion to 
assume, to assume on modified terms, or to assume and assign Filed by the Debtors on or before 
the Confirmation Date.  Pursuant to the Confirmation Order, claims arising from the rejection of 
an Executory Contract or Unexpired Lease not already evidenced by a Proof of Claim previously 
Filed with the Bankruptcy Court, must be Filed with the Bankruptcy Court so that they are 
actually received by the Bankruptcy Court no later than _________, 2020.  All such Claims 
not filed within such time will be forever barred as to the Debtors and the Reorganized 
Debtors and will not receive any Distribution under the Plan.  Such Claims shall be treated 
as Class 3 General Unsecured Claims pursuant to Article XII.A.3 of the Plan.  

7. Administrative Claims Bar Date.  Requests for payment of Administrative 
Expense Claims must be included within an application (setting forth the amount of, and basis 
for, such Administrative Expense Claims, together with documentary evidence) and Filed and 
served on respective counsel for the Debtors, the Reorganized Debtors, the DIP Lender, and the 
Plan Administrator no later than ________, 2020.  Holders of Administrative Expense Claims 
(including, without limitation, Holders of any Claims for federal, state, or local taxes) that are 
required to File a request for payment of such Claims and that do not File such requests by the 
applicable bar date specified in this paragraph shall be forever barred from asserting such Claims 
against the Debtors, the Reorganized Debtors, the Plan Administrator, or any of their respective 
property.  Requests for payments of Administrative Expense Claims included within a proof of 
claim are of no force and effect, and are disallowed in their entirety as of the Effective Date, and 
shall be satisfied only to the extent such Administrative Expense Claim is subsequently Filed in a 
timely fashion as provided by this subsection and subsequently becomes an Allowed Claim. 

8. Professional Compensation and Reimbursement Claims.  Except as otherwise 
provided in the Plan or Confirmation Order, all final requests for allowance and payment of 
Professional Fee Claims must be filed and served so as to be actually received no later than 
__________, 2020.    

9. Inquiries by Interested Parties.  The Combined Disclosure Statement and Plan,  
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the Confirmation Order and copies of the documents included in the Plan or any other document 
filed in this chapter 11 case are available (a) for free at the Debtors’ claims and noticing agent’s 
website, https://dm.epiq11.com/case/abrholdings/info, or (b) for a fee by visiting the Bankruptcy 
Court’s website at www.deb.uscourts.gov.  

Dated:  September __, 2020 
 Wilmington, Delaware 

BAYARD, P.A. 
 
/s/___________________   
Evan T. Miller (No. 5364) 
Gregory J. Flasser (No. 6154) 
Sophie E. Macon (No. 6562) 
600 N. King Street, Suite 400  
Wilmington, DE 19801 
Telephone: (302) 655-5000 
Facsimile: (302) 658-6395 
E-mail:  emiller@bayardlaw.com 

gflasser@bayardlaw.com 
       smacon@bayardlaw.com 
 
- and - 
 

 

B. Keith Poston  
NELSON, MULLINS, RILEY & 
SCARBOROUGH LLP 
1320 Main Street 
Columbia, SC 29201 
Phone: (803) 255-9518 
Facsimile: (803) 255-9038 
E-Mail: keith.poston@nelsonmullins.com 

Shane G. Ramsey  
John T. Baxter 
NELSON, MULLINS, RILEY & 
SCARBOROUGH LLP 
150 Fourth Avenue, North, Suite 1100 
Nashville, TN  37219 
Phone:  (615) 664-5355 
Facsimile: (615) 664-5399 
E-Mail: shane.ramsey@nelsonmullins.com 

john.baxter@nelsonmullins.com  
 
Counsel to the Debtors and Debtors in 
Possession 
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EXHIBIT C 

Verlander Settlement Agreement 
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